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THIS CONTRACT is made the [						] 2017 
BETWEEN 

(1) 	WOKINGHAM BOROUGH COUNCIL of Civic Offices, Shute End, Wokingham, Berkshire, RG40 1BN (“the Council”); and

(2)	[				] (Company No. XXXXXXXX) whose registered office is located at [						] (“the Contractor”)

together known as the Parties and Party shall be construed accordingly.

WHEREAS

1. The Council requires the provision of parking enforcement services as set out in the Contract Documents (“the Services”)

2. The Contractor has agreed to carry out the Services in accordance with the Contract Documents.


NOW THIS CONTRACT WITNESSETH between the Council and the Contractor as follows:

1. In this Contract words and expressions have the same meanings as are respectively assigned to them herein.

2. The Contractor shall provide the Services in accordance with and subject to the provisions of the Contract throughout the entire Contract Period including any extension agreed pursuant to Condition 4.3 of the Conditions of Contract, unless the Contract is terminated earlier.

3. The documents set out in the Schedules to this Contract shall be deemed to form and be construed as a part of the Contract Documents.

4. In consideration of the payments to be made by the Council to the Contractor as hereinafter mentioned the Contractor covenants to provide the Services in accordance with the provisions of the Contract Documents and to the satisfaction of the Council for the Contract Period.
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In these Conditions and in the Contract, save where the context otherwise requires, the following expressions shall have the meanings hereby ascribed to them:
	Acceptance Tests
	means those trials of the Contractor’s IT System carried out in accordance with the Specification prior to the commencement of the Services on the Commencement Date.

	Admission Agreement
	means an agreement entered into in accordance with regulation 6 of the Local Government Pension Scheme (Administration) Regulations 2008, as amended.

	Appropriate Pension Provision
	means in respect of Eligible Employees, either membership, continued membership or continued eligibility for membership of the pension scheme of which they were members, or were eligible to be members, or were in a waiting period to become a member of, prior to the Relevant Transfer; or a pension scheme which is certified by the Government Actuary’s Department (GAD) as being broadly comparable to the terms of the pension scheme of which they were, or were eligible to be members.

	Authorised Officer
	means the Car Parking Manager of the Council and or any other person who may subsequently be appointed by the Council to carry out all or any of the functions carried out by the Authorised Officer under the Contract and any person duly appointed by the Council and notified in writing to the Contractor to be a deputy, assistant, representative or agent of such Authorised Officer who will be treated as though they were the Authorised Officer.

	Award Letter
	means the letter from the Council to the Contractor accepting the Contractor’s Tender.

	Back-Up Copy
	means those copies or single copy as the case may be of Council Data produced and stored in accordance with Condition 17.

	Best Value Duty
	means the duty imposed on the Council by Part 1 of the Local Government Act 1999 under which the Council is bound by a statutory duty to continuously improve the way its functions are exercised, having regard to a combination of economy, efficiency and effectiveness and to the Guidance issued from time to time by any competent authority pursuant to or in connection with, Part 1 of the aforementioned Act.

	Best Value Performance Plans
	means the best value performance plans, which are required to be provided by the Council each financial year in accordance with Section 6 of the Local Government Act 1999.

	Bond
	means a bond to be executed in the form set out in SOR to the Contract to a sum equivalent to 15% of the annual contract total as tendered.

	Bribery Act 
	means the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation.

	Calendar Month
	means from one day of a month until the end of the day immediately before the same numerical day of the following month. 

	Cashless Parking Services
	means the services to be provided by the Cashless Services Contractor to enable parking payment by electronic methods.

	Cashless Services Contractor (CSC)
	means any Contractor retained by the Council from time to time to manage the Cashless Parking Services.

	CEA
	means Civil Enforcement Area.

	Civil Enforcement Officer (CEO)
	means an appropriately supervised probationary enforcement officer or trained and certificated personnel together with all relevant equipment and transportation vehicles as applicable, designated by the Contractor with responsibility for issuing PCNs and all other associated services as set out in or inferred from the Specification.

	Commencement Date
	means the 2nd day of October 2017.

	Conditions of Contract
	means these terms and Conditions of this Contract and any modification(s) subsequently made in accordance with their provisions.

	Contract
	means this Contract entered into between the Council and the Contractor and any valid variations to it.

	Contract Documents
	means the documents set out in the Schedules to this Contract. 

	Contract Manager
	means the representative of the Contractor appointed pursuant to Condition 22.

	Contract Period
	means the period including any extensions or continuations set out in Condition 4.

	Contract Standard
	means the standards and requirements set out in Condition 6 which the Contractor shall attain in providing the Services.

	Contractor
	means [                                                   ].

	Contractor's Equipment
	means the hand held computer terminals (HHCTs), computers, printers, software, radio/voice communications equipment, telephone systems and other such equipment owned and/or supplied by the Contractor and used by the Contractor in accordance with the Specification in the provision of the Services.

	Contractor’s Staff
	means all employees, agents, sub-contractors and others employed or engaged by the Contractor in connection with the provision of the Services including any consultants.

	Contractor’s Vehicles
	means the vehicles and/or other forms of transport owned and/or supplied and used by the Contractor in the provision of the Services.

	Contractor's IT System
	means the hardware, software, network, parking management information service, and other features owned and used by the Contractor in the performance of the Services and described in more detail in the Specification but not including the PCs, scanners and other IT-related equipment, network, software  and systems owned and operated by the Council.

	Council
	means Wokingham Borough Council, any successor authority and any body to which all or part of the functions of the Council may lawfully be transferred.

	Council Data
	means any data, record, document or information howsoever stored which is communicated in writing, electronically or by any other means by the Council, its staff, sub-contractors and agents to the Contractor relating to the Services or is obtained by the Contractor in the course of providing the Services or which otherwise comes into the Contractor’s possession. 

	Council Employees
	means those employees, agents, sub-contractors and others engaged by the Council including without limitation in connection with the Services and without limitation as to who uses the IT Services.

	Council's Policies and Guidelines
	means those referred to in Schedule 3 to these Conditions and include without limitation any Council IT security standards.

	CRS
	means the Council’s cash receipting system(s) as described in the Specification.

	Data Protection Act
	means the Data Protection Act 1998 and any amendments thereto.

	Deduction
	means those values in respect of each Default which are set out in the List of Contract Defaults.

	Default
	means a default set out in the List of Contract Defaults or a failure to perform the Services as described in more detail in Condition 30.

	Default Notice
	means a notice served by the Council on the Contractor in accordance with Condition 30.

	Deployed CEO Hour
	means each hour spent by a CEO deployed on enforcement duties off-street. Meal breaks will not be counted toward deployed hours, but rest breaks (maximum 15 minutes twice per minimum 8 hour shift) will be allowed within deployed hours. Travel from the premises (contractor accommodation), to and from the enforcement areas will NOT be counted towards deployment. Shift administration, plus briefing and debriefing time will NOT be included within deployed hours.  Deployment will commence at the first log in on site.

	Designation Order
	means the Order which creates the CEA and SEA and the source of powers to provide local authority parking enforcement.

	Early Warning
	means the Authorised Officer or the Contractor notifies the other as soon as either becomes aware of any matter which could affect costs, service provision, performance and/or any matter that might affect the working relationship under the contract.

	Equipment
	means any item of plant, machinery, equipment including IT Equipment, fixtures and fittings owned by the Contractor and used to provide the Services in accordance with the Contract.

	Eligible Employees
	means any Transferring Employees who are active members of (or are eligible to join) the LGPS on the date of a Relevant Transfer including the Transfer Date.

	FOIA 2000
	means the Freedom of Information Act 2000 and any amendments thereto.

	GAD
	means Government Actuary’s Department.

	GPRS
	means General Packet Radio Service.

	Health and Safety Legislation
	means all Legislation related to health and safety matters including but not limited to those provisions set out in Condition 12.

	Help Desk
	means the service provided by the Cashless Services Contractor to respond to queries regarding the Cashless Parking Services.

	HHCT
	means a hand held computer system as operated by a CEO and more particularly described in the Specification.

	ICES
	means the software manufacturer and software package currently used by the Council for notice processing and permits.

	Index
	means that mechanism for calculating price changes over time as set out in Condition 8.

	Information Commissioner
	means the person identified as such by the Data Protection Act and/or the FOIA 2000.

	Insurance Company
	means an organisation of good repute which provides insurance cover.

	Invalid/Spoiled PCN
	means a PCN which is incapable of being processed or is capable of being processed but which has been fraudulently produced.  This includes PCNs that are not served in accordance with Legislation, test tickets and tickets spoiled by CEOs.

	IT Services
	means those Services that are related to supporting the Contractor's IT System including without limitation those Services described at Section 3 of the Specification and the provision of the Contractor's IT System.

	IVR
	means interactive voice response.

	Key Performance Indicator Payments
	means payment made in accordance  with the Key Performance Indicators.

	Key Performance Indicators
	means the performance indicators detailed in Appendix 11 to the Specification.

	Legislation
	means all relevant Acts of Parliament and statutory regulations, instruments or orders, guidance, codes of practice, by-laws and directives and all applicable European Union legislation which may be in force during the period of the Contract, as enacted, amended or interpreted.

	LGPS
	means Local Government Pension Scheme.

	LGPS Regulations
	means the Local Government Pension Scheme (Administration) Regulations 2008; the Local Government Pension Scheme (Benefits, Membership and Contributions) Regulations 2007 and any amendments thereto; the Local Government Pension Scheme (Transitional Provisions) Regulations 2008; the Local Government Pension Scheme Regulations 1997; as amended and replaced from time to time.

	List of Contract Defaults
	means that list at Schedule 1 to these Conditions.

	Method Statements
	means the method statements submitted by the Contractor as part of its Tender, including any subsequent amendments agreed in writing by the Authorised Officer.

	Normal Hours of Operation
	means those hours set out at Appendix 3 of the Specification.

	Paperless Permit Services
	means the services provided by the Contractor to enable various permit types and the equivalent of the current scratch cards to be available to the public.

	Parent Company Guarantee (Guarantee)
	means a signed document in the form set out at Schedule 6 of this contract.

	PCN
	means a Penalty Charge Notice issued in respect of a vehicle parked or left in contravention of the parking or waiting and loading regulations.

	Personal Data
	means personal data, including sensitive personal data, as defined in the Data Protection Act.

	Police
	refers to Thames Valley Police or any relevant successor police force.

	Premises
	means the premises provided by the Contractor for their own use for this contract.

	Quality Management System
	means the formal documented policies, procedures and systems that the Contractor will use to ensure the provision of quality services in accordance with the Specification.

	Relevant Transfer
	means a relevant transfer under the Transfer Regulations.

	Retention Sum
	means that sum retained by the Council in accordance with Condition 8 Payment.

	Review Date
	means each anniversary of the Commencement Date.

	SEA
	means Special Enforcement Area.

	Services
	means the Services described in the Specification.

	SOR
	Schedule of Rates; also known as Pricing Workbook

	Specification
	means Appendix 1 to this Contract.

	Sub-Contract
	Means any contract or agreement, or proposed contract or agreement between the Contractor and any third party whereby a third party agrees to provide to the Contractor the Services or any part of the Services, or facilities or Services necessary for the provision of the Services or any part of the Services, or necessary for the management direction or control of the Services or any part of the Services.

	Sub-Contractor
	means any third parties that enter into a Sub-Contract with the Contractor

	Supervisor
	means a CEO engaged to act in a supervisory role.

	Supervisor Hour
	means each hour spent by a Supervisor engaged in overseeing and directing the activities of deployed CEOs including agreed administration, briefing and debriefing CEOs, travel to and from locations within the CEA for the purposes of supervising the CEOs but excluding rest breaks and training.

	Tender
	means the tender offer submitted by the Contractor in response to the Council's invitation to tender and as constituted by the Tender Documents.

	Third Party Computer Systems
	means those computer systems operated by third parties, with which the Contractor’s IT System may need to be compatible in accordance with Condition 15.

	Third Party Employer
	means a Contractor or service provider engaged by the Council to provide the Services (or any part of the Services) to the Council and whose employees will transfer to the Contractor.

	Transfer Date
	means the date(s) on which the Services (or any part of the Services) transfer to the Contractor or Sub-Contractor and any reference to the Transfer Date shall be deemed to be the date on which the employees in question transferred or will transfer to the Contractor or Sub-Contractor.

	Transfer Regulations
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE).

	Transferring Employees
	means any employees of the Council or any employees of a Third Party Employer whose employment will be transferring to the Contractor or any of its Sub-Contractors under the Transfer Regulations from the Transfer Date.

	TRO
	means a Traffic Regulation Order made under the Road Traffic Regulation Act 1984 and the Road Traffic Act 1991 and any amendments thereto.

	Valid PCN
	means a PCN which is issued in accordance with the procedure set out in the Specification and which has not been issued fraudulently.

	VAT Virtual Parking Permit
	means value added tax payable in accordance with the Value Added Tax Act 1994 or any subsequent amending or replacement Legislation means an electronic record of a parking ticket, permit or dispensation issued and confirmed by the Council to exempt a vehicle from a restriction or to make payment other than on site covered in the provisions of this order, under the terms applicable at the time of issue. A Virtual Parking Permit may be obtained by any of the methods provided from time to time by the Council and to be valid must be registered on an account in an electronic database approved by the Council with an indication that the permit has been issued and validated in accordance with Council procedures. This terminology also applies to cashless parking payments.

	Warning Notice
	means a notice served by the Council on the Contractor in accordance with Condition 30, progressing from Default Notice, which may lead to termination.



Words importing the singular also include the plural and vice-versa where the context requires.
A reference to any EU Directive, Act of Parliament or to any Statutory Instrument or the like shall be deemed to include a reference to any amendment or re-enactment of the same.
The headings in these Conditions shall not be deemed to be part thereof or be taken into consideration in the interpretation or construction thereof or of the Contract.
All references to Conditions are references to Conditions numbered in this Contract and not to any conditions in any other document.
References to Normal Working Hours and Working Days in the Conditions are references to the Council’s normal office hours which are Monday to Friday excluding public holidays in England, currently from 8:00 am to 5:30 pm. 
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CONTRACT DOCUMENTS
Document and Contract Structure
The Contract Documents shall be construed in the order of precedence set out in this Contract.
Amendments
Subject to the provisions of Conditions, no omission from, addition to, or other variation of the Conditions, shall be valid or of any effect unless it is agreed in writing and signed by the Authorised Officer and by the Contractor or a duly authorised representative of the Contractor.
Save for an omission, addition or other variation agreed pursuant to Sub-Condition 2.2.1 any provision which is inconsistent with the Conditions and contained in any other document or any oral agreement shall be void and of no effect.
Recovery of Sums Due to the Council
Whenever under the Contract any sum of money shall be recoverable from or payable by the Contractor to the Council the same may be deducted from any sum then due or which at any time thereafter may become due to the Contractor under the Contract or any other contract with the Council.
Interest
Except in the event that the Council disputes the contents of an invoice issued by the Contractor under the Contract, and the Council notifies the Contractor that this is the case, where either the Council or the Contractor has a right under these Conditions to recover a sum due as a debt, interest shall accrue from the date the debt arises at a rate of 3% per annum above the Bank of England Base Rate.
The rights of the parties under Sub-Condition 2.4.1 shall be without prejudice to any other rights or remedies which they may possess.
British Standards (or equivalent EU Standards)
Where an appropriate British Standard Specification or British Standard Code of Practice issued by the British Standards Institution is current, all goods and materials used or supplied and all workmanship shall as a minimum requirement be in accordance with that standard or equivalent EU standard without prejudice to any higher standard required by the Contract Documents including without limitation the Contract Standard.
Where and to the extent that goods and materials used or supplied and all workmanship are not fully detailed or specified, all goods and materials and all workmanship shall be of a standard appropriate to the Contract and suitable for the purpose stated in or reasonably to be inferred from the Contract Documents and shall be in accordance with good practice.

[bookmark: _Toc476308172]AUTHORISED OFFICER
The functions, rights, duties and powers conferred by the Contract upon the Council shall be exercised by the Authorised Officer.  The Contractor shall in no circumstances question the existence or extent of the authority of any person notified by the Council to the Contractor to be the Authorised Officer.
The Contractor shall in no circumstances question the existence or the extent of the authority of any person notified to the Contractor in writing to be a deputy or representative of the Authorised Officer.
The Council shall ensure that the Authorised Officer or their deputy or representative shall be available for consultation with the Contractor during Normal Working Hours.  Out of hours a duty officer system is in operation, which authorises this officer to act as deputy Authorised Officer.

[bookmark: _Toc476308173]CONTRACT PERIOD
The Contract shall commence on the Commencement Date and shall continue for a Contract Period of five (5) years, unless the Contract is terminated sooner in accordance with these Conditions or in accordance with common law or statute or extended in accordance with Condition 4.3 below.
Subject to Condition 5.1 below the Contractor shall not commence the provision of the Services before the Commencement Date.
Subject to Condition 4.4 the Council shall be entitled at its absolute discretion to extend the Contract Period by two additional extension periods of up to 2 years each, subject to the agreement of the Contractor, from the end of the initial Contract Period.
In the event that the Council decides to extend the Contract Period in accordance with Condition 4.3 above, the Council shall serve written notice of the extension or continuation on the Contractor not less than six months before the Contract is due to expire.  The Contractor may by counter-notice in writing served within one (1) month of service of the option to extend decline to accept this option in which case the Contract will expire on the date it was due to expire when the Council served its option to extend unless terminated earlier in accordance with these Conditions of Contract, common law or statute.

[bookmark: _Toc476308174]MOBILISATION AND OBLIGATIONS PRIOR TO THE commencement date
Prior to the Commencement Date, the Contractor shall engage in setting up its operations in preparation for providing the Services.  This shall include without limitation:
running and successfully completing the Acceptance Tests as set out in the Specification;
performing any functions that according to the Specification, Method Statements and other Contract Documents the Contractor needs to carry out before the Contractor begins to provide the Services;
complying with the reasonable instructions of the Authorised Officer given during this time in relation to preparing to provide the Services.
providing to the Council either a Bond or Parent Company Guarantee, a pensions admission agreement, where required, and all other insurances required under this Contract.
In the event that the Contractor fails to successfully complete the Acceptance Tests in accordance with the Specification and to the entire satisfaction of the Authorised Officer by the Commencement Date the Council shall be entitled to terminate the Contract in accordance with Condition 32.  In this event the Contractor shall not be entitled to receive any remuneration or be paid for participating in the Acceptance Tests or be compensated or paid for any costs, claims, losses or liabilities it has incurred since it was awarded the Contract.
The Contractor shall ensure that it is ready and able to commence the provision of the Services on the Commencement Date.
The costs of the setting up operations referred to in Condition 5.1 shall be included in the tendered Schedule of Rates and will be carried out by the Contractor in accordance with Condition 5.1 at no additional cost to the Council.

[bookmark: _Toc476308175]THE CONTRACT STANDARD
The Contractor shall at all times during the Contract Period perform the Services in a continuously efficient, effective and economic manner using all reasonable skill, care and diligence as would a competent Contractor carrying out services of the same scope and nature and in accordance with the following:
current industry practice;
all reasonable professional standards and techniques;
without causing any unreasonable disruption to the work of the Council's Employees or members of the public;
the Contract Documents;
all Legislation relevant to the performance of the Services;
the Council's Policies and Guidelines;
without prejudicing the reputation and interests of the Council;
liaising and co-operating as required to perform the Services with the Police and any other Contractor employed by the Council;
to the entire satisfaction of the Authorised Officer.
The Contractor shall review its Method Statements at regular intervals throughout the Contract Period, or when requested by the Authorised Officer and shall revise and update the Method Statements in accordance with its findings from this review.
Except in so far as this would conflict with the Contract Standard set out elsewhere in this Condition, the Contractor shall comply with its own internal policies and guidelines and in particular those submitted as part of its Tender.

[bookmark: _Toc476308176]VARIATIONS TO THE SERVICES
The Council may at any time require changes or amendments to the Services as may be determined at the Authorised Officer's absolute discretion and accordingly may, following consultation with the Contractor, upon giving reasonable notice in writing to the Contractor add to, delete from, or otherwise vary in any way the provisions of the Contract by way of a Variation (“Variation”). The Contractor shall be bound by such Variation. No Variation shall vitiate the Contract.
Variations shall be issued by the Authorised Officer to the Contractor in writing and may require the Contractor to do all or any of the following:
to omit and to cease to perform any part of the Services for such period as the Authorised Officer may require;
to perform the Services or any part thereof in such manner as the Authorised Officer may require;
to perform such additional Services as the Authorised Officer may require;
to purchase new or replacement Equipment where the Authorised Officer deems that such items will expand or improve the delivery of the Services. 
The Contractor shall be bound by and shall forthwith carry out all such instructions. Such instructions may initially be given orally and subsequently confirmed in writing as soon as possible thereafter.
Subject to Condition 7.1 reasonable notice in respect of the above shall be deemed to have been given if it is either:
six weeks' notice (or such other period as the Authorised Officer considers reasonable) for permanent changes to the Services which the Authorised Officer considers will result in more or less Staff being required by the Contractor, or significantly more or less costs being incurred by the Contractor; or
48 hours' notice in the case of minor or temporary changes.
Without prejudice to the generality of the foregoing, the Contractor shall provide such additional or reduced Services as may from time to time be instructed by the Authorised Officer, in the form of a Variation, in the event of an unforeseen circumstance or occurrence, or in the event of a special or particular occasion at shorter notice than set out in Condition 7.4 above.  
In the event of a Variation being issued in accordance with these Conditions and where such Variation has the effect of increasing or decreasing the level of Services provided then following consultation with the Contractor the Authorised Officer shall agree the value of the Variation and the corresponding increase or decrease in the sum paid for the Services provided in that Calendar Month and payment shall be made in accordance with Condition 8.
Where Variations to the Schedule of Rates are issued for one off purchases of Equipment or for the one off provision of additional services a corresponding one off payment will be made in accordance with Condition 8. 
Despite acceptance by the Council of the Tender Documents, the Council may at any time after such acceptance require the Contractor to make such changes or amendments to the Services as may be determined at the Authorised Officer's absolute discretion following consultation with the Contractor.  The Authorised Officer shall approve in writing any such non-fundamental changes or amendments, which hereinafter shall be deemed to comprise part of the Contract Documents for the purposes of the Contract.
If during the Contract Period the Authorised Officer or the Contractor initiates improvements by way of a Variation which modify the methods employed by the Contractor to carry out the Services such that in the opinion of the Authorised Officer net savings are made by the Contractor in the cost of providing the Services then the amount of such net savings shall be divided equally between the Council and the Contractor and the contents of the Schedule of Rates adjusted accordingly. 
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Provided there is no dispute, the Contractor shall be paid in accordance with the payment terms set out in this section. 
The Contractor shall, at the end of each Calendar Month submit an application for payment, supported by detailed records.
The Authorised Officer shall, within fourteen (14) days of receipt of an application submitted in accordance with Condition 8.2 issue a certificate certifying a sum equal to the total of:
in respect of that Calendar Month a sum representing payments due in accordance with the rates in the Schedule of Rates for the Services performed; 
in respect of the previous Calendar Month where the Contractor has submitted an application for payment in accordance with this Condition 8.1 and as applicable, a sum representing the value of the Variation imposed during that Calendar Month;
any deductions in accordance with Condition 30 as applicable;
any other additions other than Key Performance Indicator Payments  required by, or deductions, omissions, deletions, corrections or modifications authorised by the Contract .
Provided there is no dispute, within twenty-one days of the issue of a certificate in accordance with Condition 8.3 the Council or the Contractor as the case may be shall pay the amount certified to the other party.  The Authorised Officer shall, within five Working Days of the end of each Calendar Month certify to the Contractor the amount of any Key Performance Indicator Payments which are due to the Contractor for that Calendar Month.
Within thirty (30) days of the issue of a certificate in accordance with Condition 8.5 the Council shall pay the amount certified to the Contractor.
The Agreement for the first eighteen months (ending 31st of March) shall be the stated and accepted contract sum inclusive of any agreed performance payment, such that the tender prices and rates will not be subject to any increase or decrease on account of inflation.
The prices submitted in the Tender Schedule of Rates shall remain fixed for a period of eighteen months from the Commencement Date.  Thereafter a financial review shall be undertaken on each anniversary and the contract price may be subject to annual adjustment by mutual agreement based on decreased or increased costs for providing the Services. The following procedure shall apply:
Either party may submit to the other, at least four weeks in advance of 1st January of each year of the Contract, a written application for a price revision which may be in respect of labour, materials, fuel and other related costs and overheads but not in respect of profit margin. The application for a revision of prices shall contain supporting information and justification for the revised prices on an open book basis. Subject to approval by the other party the new rate will apply from 1st April of that year.  In the event that no such application is submitted within this time period then the rates agreed for the preceding period shall continue to apply.
Any dispute relating to this Clause shall be dealt with within the terms of Condition 33, below. In the case of a dispute the prices shall remain fixed and shall be binding on both parties until arbitration is finalised.
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Sums payable to the Contractor pursuant to the Contract are exclusive of Value Added Tax ("VAT").
The Council shall pay to the Contractor in the manner hereinafter set out any VAT properly chargeable on the provision by the Contractor of the Services at the appropriate rate.
Upon receipt of the certificate referred to in Condition 8.3 the Contractor shall provide to the Council a VAT invoice in respect of the amount certified as due to the Contractor, in accordance with Condition 9.4.
The Contractor shall, as part of its VAT invoice referred to in Condition 9.3, notify the Council:
which part or parts of such Services are exempt from VAT;
which part or parts of such Services bear a zero rate of VAT;
which part or parts of such Services bear a rate of VAT greater than zero in each case specifying the exact rate chargeable.
If the Council objects to any part of the Contractor’s VAT invoice and such objection cannot be resolved by agreement between the parties, the Council may require the Contractor to refer to the Commissioners of Customs and Excise (hereinafter referred to as 'the Commissioners') any dispute, difference or question in relation to any of the matters specified in Section 83 of the Value Added Tax Act 1994 (hereinafter referred to as “the Act”).
If the Contractor refers the matter to the Commissioners (whether or not under Condition 9.5) and the Council is dissatisfied with their decision on the matter, the Contractor shall, at the Council's request, refer the matter to a Value Added Tax Tribunal by way of appeal under Section 83 of the Act whether or not the Contractor is so dissatisfied.  Should the Contractor be required to deposit a sum of money equal to all or part of the tax claimed under Section 84(2) of the Act, the Council shall pay an equivalent sum to the Contractor. The Council shall further reimburse the Contractor any costs and expenses reasonably and properly incurred in making any reference (less any costs awarded to the Contractor by the Tribunal). 
Upon the final adjudication by the Commissioners or, in the event of a reference to a Tribunal, the Council shall pay the amount of the VAT adjudged due to the Contractor.  Should the amounts already paid by the Council either by way of payment of VAT or by way of reimbursement of any money required to be deposited by the Contractor with the Commissioners under Condition 9.6, exceed the VAT adjudged to be due, the Contractor shall immediately repay such excess to the Council.
Notwithstanding any provision to the contrary in the Conditions the Council shall not be obliged to make any further payment to the Contractor if the Contractor is in breach of its obligations to provide the Council with a VAT invoice in accordance with Condition 9.3 provided that this Condition 9.8 shall only apply where the Council can show that it requires such a VAT invoice to validate any claim for credit for VAT paid or payable which the Council is entitled to make to the Commissioners.

[bookmark: _Toc476308179]ASSIGNMENT AND SUB-CONTRACTING
The Council shall be entitled to assign, novate or sub-contract its benefits, rights, duties and obligations of the Contract or any part thereof to a third party and shall give written notice to the Contractor of any such assignment.
The Contractor shall not assign the Contract or any part thereof or any benefit or interest therein or thereunder without the prior written consent of the Council, such consent not to be unreasonably withheld or delayed. The Contractor also shall not do any act the effect of which would be to hold the whole or any part of the Contract on trust for any person or organisation.
The Contractor shall not sub-contract the whole of the Services.  
Except where otherwise provided by the Contract the Contractor shall not sub-contract any part of the Services without the prior written consent of the Council (which consent may be given subject to such condition, if any, as the Council may think fit to impose) and such consent, which is not to be unreasonably withheld or delayed, if given shall not relieve the Contractor from any liability or obligation under the Contract and they shall be responsible for the acts, defaults and neglects of any sub-contractor, their agents, servants or workmen as fully as if they were the acts, defaults or neglects of the Contractor, their agents, servants or workmen.
Where the Contractor enters into a Sub-Contract with a Sub-Contractor for the purposes of performing the Contract, it shall cause a term to be included in such Sub-Contract that requires a payment to be made of undisputed sums by the Contractor to the Sub-Contractor within a specified period not exceeding 30 days from the receipt of a valid invoice as defined by the Sub-Contract requirements.

[bookmark: _Toc476308180]PREMISES
The Contractor shall provide adequate Premises from which to provide the Services in accordance with and subject to the terms of this Contract. 
Premises may include working from home.
The Contractor shall be responsible for all costs associated with its use of the Premises and for all costs associated with any removal costs of Staff and or the Contractor’s Equipment, installation of Equipment and its legal and other professional costs associated with entering into the Premises Licence.

[bookmark: _Toc476308181]HEALTH AND SAFETY
The Contractor shall, in the performance of the Services and to the satisfaction of the Council, have adopted safe methods of work in order to protect the health and safety of Staff, of Council Employees and of all other persons including members of the public.  The Contractor shall ensure that all Staff are kept fully informed of all health and safety procedures and comply with them and receive all necessary information, instruction and supervision.
The Contractor shall at all times comply with the Health and Safety at Work etc. Act 1974, the Management of Health and Safety at Work Regulations 1999 (including the provision by the Contractor of a copy of its risk assessment under such Regulations when requested by the Council), the Manual Handling Operations Regulations 1992, the Provision and Use of Work Equipment Regulations 1998, the Personal Protective Equipment at Work Regulations 1992, the Workplace (Health, Safety and Welfare) Regulations 1992 and the Health and Safety (Display Screen Equipment) Regulations 1992 and of any other Acts, Regulations, Orders, rules of law or specifications or codes of practice pertaining to health and safety of its own personnel and others who may be affected by the performance of the Service (“Health and Safety Legislation”).
The Contractor shall maintain and review its own health and safety policy.
The Contractor shall nominate and appoint a person to be responsible for co-ordinating health and safety matters.  The Contractor shall in relation to Council Property comply with the lawful requirements of the Council's safety officers.
In relation to health and safety standards, where a specification or code of practice issued by the Health and Safety Executive or the British Standards Institution or approved by the European Union was current at the date of the Contractor’s Tender, all goods and materials used by the Contractor and all workmanship undertaken by the Contractor in the performance of the Services shall be in accordance with the standard specified in that specification or code of practice.  If a higher standard is specified in the Contract all goods and materials used by the Contractor and all workmanship undertaken by the Contractor in the performance of the Services shall be in accordance with that higher standard.
If at any time the Authorised Officer considers that Health and Safety Legislation is not being complied with, the Authorised Officer shall be entitled to do either or both of the following:
to instruct the Contractor to cease providing the Services (or a specified part thereof) either immediately or within a specified period or not later than a specified date or time; or
to instruct the Contractor to take specified steps to comply with Health and Safety Legislation or to comply with any advice given by or the requirements specified by the Health and Safety Executive.
Notwithstanding this Condition 12.6 it shall remain the exclusive obligation of the Contractor to comply with Health and Safety Legislation in the course of providing the Services and the Council shall not be liable for any failure by the Contractor to fulfil these obligations.
The Contractor shall inform the Authorised Officer forthwith upon complying with any such instruction and if the Authorised Officer subsequently confirms in writing and is satisfied that the Contractor has so complied, the Contractor shall recommence providing the Services if such Services were suspended.  
Notwithstanding the provisions of Condition 12.7 it remains the entire responsibility of the Contractor to comply with Health and Safety Legislation and any statement by the Council that the Contractor has complied with its instructions shall not be relied upon by the Contractor as confirmation that it has so complied with Health and Safety Legislation.
For the avoidance of doubt, it is hereby declared and agreed that the Contractor having undertaken to comply with Health and Safety Legislation, all instructions given and works undertaken in order to secure compliance with Health and Safety Legislation in accordance with this Condition shall be deemed not to require or involve a Variation under Condition 7 or under any other provision of the Contract and the Contractor shall bear the entire cost of either Services not carried out whilst complying with an instruction under this Condition 12 or for any additional work or accumulation of tasks or variation of the Services arising out of, or in connection with, any such instruction. 

[bookmark: _Toc476308182]CONTRACTOR’S EQUIPMENT
Upon award, the Council will require the Contractor to implement its tendered plan for the provision of IT services, including software and all required hardware and communications capability.  The Council will also require the Contractor to transfer as proposed, any work in progress, databases, files, etc. from the current IT environment as operated by the Council to form a fully operational IT service.
The Contractor shall ensure that throughout the Contract Period it supplies or makes available in good condition and in working order and keeps physically secure within the rates set out in the Schedule of Rates as applicable all such resources and equipment as may be necessary and/or desirable for the proper provision of the Services to the Contract Standard including, without limitation, Staff, labour, HHCTs, and associated machinery, equipment, materials, transport and delivery facilities, consumables, stationery and amenities for Staff (as appropriate), hardware and enforcement vehicles (collectively referred to as the Contractor's Equipment).
The Contractor shall further ensure that it obtains (and pays all fees, royalties and similar expenses relating to) all necessary consents and licences.
The Contractor shall ensure that all such licences and consents are in the Council's name and/or that they may be transferred to the Council or any new Contractor upon termination in order that the Council or this new Contractor shall be able to make use of these consents and licences for a minimum of two (2) years after the date on which the Contract terminates or expires.
Upon expiry or termination of the Contract, the Contractor shall transfer any licences or consents not already in the Council's name to the Council or any new Contractor as the Council may require.  
The Contractor shall ensure that all licence fees, taxes, insurances, consent fees, maintenance fees and royalties relevant to the provision of the Services are paid and up to date throughout the Contract Period and that the Contractor's Equipment is properly maintained and replaced when necessary.
At the end of the Contract Period or earlier termination, the Contractor shall offer for sale at a fair market value any Contractor's Equipment which is either situated at the Premises or Council premises but is used solely in connection with the provision of the Services, however the Council shall be under no obligation to purchase such Contractor's Equipment and such purchases shall be at the Council's absolute discretion.

[bookmark: _Toc476308183][bookmark: _Toc533296417][bookmark: _Toc64956012]CONTRACTOR’S VEHICLES
The Contractor shall provide and maintain at its own cost and in accordance with the Specification any form of transport or vehicles necessary for the performance of the Services (“the Contractor’s Vehicles”).
The Contractor shall comply and where necessary shall ensure that the Contractor’s Staff comply with all relevant Legislation in respect of the Contractor’s Vehicles and the use thereof.  In particular, but without limitation, no member of the Contractor's Staff shall drive one of the Contractor's Vehicles unless they are in possession of a valid UK or EU driving licence of appropriate class and are insured.
The Contractor shall notify the Authorised Officer of the details of any of the Contractor’s Vehicles that are at any time during the Contract Period going to be parked at the Premises.
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The Contractor shall provide the fully hosted web enabled IT System and the IT Services in accordance with the Specification and the Contract Documents.
Without limitation to the generality of Condition 15.1, the Contractor shall at all times during the Contract Period at its own cost but to the Council’s satisfaction: 
ensure that the Contractor’s IT System is compatible with and interfaces with the Council’s IT systems from time to time whether as required by the Specification or otherwise; 
ensure that the Contractor’s IT System is located within the UK;
ensure that the Contractor's IT System is such as to enable the Contractor to comply with its obligations under the Contract and in particular (but without limitation) to perform the Services to the Contract Standard;
ensure that the IT–related Equipment is compatible with the Council’s IT systems and IT equipment, and other parking related Council Contractors’ IT systems and equipment in accordance with the Specification;
comply with the Council’s Policies and Guidelines in so far as they relate to IT.
The Contractor shall ensure that at all times during the Contract Period (and until any Council Data has been returned to the Council in accordance with the provisions of the Contract) comprehensive disaster recovery arrangements are in place in the event of the partial or total failure of the Contractor's IT System which arrangements shall enable the Contractor to continue without interruption to comply with its remaining obligations under this Condition whilst the full functioning of the Contractor’s IT System as set out in Condition 15.1 is restored without undue delay and in any event within four (4) hours from the time of the occurrence  of the partial or total failure. 
The Contractor shall be liable for and shall fully and promptly indemnify and hold harmless the Council, its officers, employees and agents against all liabilities, damages, costs, losses, claims, demands and proceedings incurred or suffered whatsoever (including, for the avoidance of doubt but without limitation, consequential loss and, as such, loss of profits) and howsoever arising, be it directly or indirectly, out of or in connection with the use or failure whether full or partial of the Contractor's IT System.
The Contractor shall ensure that it obtains all licences and consents necessary for the lawful use of the Contractor’s IT System, to fulfil the services to the Council. The Contractor shall ensure that the Council can legally and lawfully access the Contractor’s IT System and any associated data for a minimum of one (1) year after the date on which the Contract terminates or expires.
Any software licences obtained in accordance with Condition 15.5 above shall allow for the software to be tested by the Council on a computer and at a location to be determined by the Council and allow the Council to so test all such software before it is used operationally by the Contractor if it so requests. 
The Council shall free of charge either in hard copy or in computerised form (as appropriate) provide the Contractor with such Council Data and information in the possession or under the control of the Council as:
is stored on any Council computer system; and
the Contractor may reasonably require in order for it to provide the Services; and 
the Contractor is not obliged itself to procure or to provide pursuant to the provisions of the Contract;
Subject always to:
the provisions of Condition 44; and
the Contractor observing and complying with such precautions and conditions as the Council may in its discretion impose for the protection of such Council Data and information or of the Council's computer system and/or from unauthorised access, tampering, system failure or otherwise.  
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The Contractor acknowledges that (subject to the provisions of the Data Protection Act) the Council Data is the property of the Council and the Council hereby reserves all Intellectual Property Rights which may subsist in the Council Data. 
All data that is entered onto the Contractor’s IT System in the course of providing the Services shall:
be transferred within the time limits specified for such transfers in the Specification;
become Council Data upon transfer and therefore the property of the Council;
be copied to the Council by the end of the Contract Period.
All data including backups must be held within the UK.
The Contractor and the Council shall each take reasonable precautions in accordance with good industry practice (having regard to the nature of their other respective obligations under the Contract and under the Data Protection Act) to preserve the integrity of Council Data used in the provision of the Services and to prevent any corruption or loss of such Council Data. 
In the event that Council Data used in the provision of the Services is corrupted or lost, the Council shall have the option, in addition to any other remedies that may be available to it either under the Contract or otherwise to require the Contractor at its own expense to restore or procure the restoration of such Council Data using the Back-Up Copy referred to in Condition 17.
The Contractor shall:
not use the Council Data, except as may be required to provide the Services or as instructed by the Council;
not disclose the Council Data to any third party, other than in accordance with the requirements of the Data Protection Act for the purposes of fulfilling its obligations under the Contract, except with the prior written consent of the Council or as required by the Contract;
undertake its obligations under the Contract in such a manner as to preserve so far as reasonably possible the integrity and prevent any loss, corruption, disclosure, theft, manipulation or interception of the Council Data. 
Security
In addition to the Contractor’s obligations under Condition 44, the Contractor shall establish and maintain reasonable and appropriate security measures and procedures to provide for the safe custody of the Council’s Data and to prevent unauthorised access thereto or use thereof.
Such security procedures shall at all times be consistent with the Code of Practice for Information Security Management compliant with ISO 27001.
Viruses
The Contractor shall use its reasonable endeavours to ensure that no electronic viruses or similar items are introduced into any software or solution or equipment of the Council and the Contractor shall, promptly upon the discovery of any such virus, use its reasonable efforts to eliminate such virus and ameliorate its effect.
The Contractor shall ensure that at all times its anti-virus software is up to date.  
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The Contractor shall at all times throughout the Contract Period ensure that it has arrangements in place for a Back-Up Copy of all Council Data to be stored and secured in the possession or under the control of the Contractor safely in a building (not being the Premises) which is approved in writing by the Council ("the Back-Up Location"). 
The Back-Up Copy shall consist of a daily updated copy of all the Council Data the Contractor uses for the purposes of the Contract and which would allow the Contractor or the Council if necessary to initiate and operate alternative processing arrangements. 
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The Contractor shall employ sufficient persons to ensure that the Services are provided at all times in accordance with the Contract including without limitation during periods of absence of its staff due to sickness, maternity or other leave, staff holidays, staff training or otherwise.
The Contractor shall ensure that every person so employed is legally entitled to work in the UK and is at all times sufficiently competent, careful, courteous and honest and properly and sufficiently qualified and trained, skilled, experienced in and suitable for the work which they are to perform, instructed and supervised, as the case may be. This requires that the Contractor’s employees on this contract have passed relevant Disclosure and Barring Service (DBS) checks, such checks to be carried out at the expense of the Contractor. With regard to the Services and, in particular, with regard to: 
the task or tasks which such person has to perform, including without limitation the use of HHCTs, rules, procedures and TROs;
all relevant provisions of the Contract;
the requirements of the Specification;
all relevant policies, rules, procedures and standards of the Council;
all relevant rules, procedures and statutory requirements concerning health and safety at work, including the Council's safety policy which shall have been provided to the Contractor by the Authorised Officer prior to the Commencement Date and the Contractor’s safety statement referred to in Condition 12.3;
fire risks and fire precautions;
the need to maintain high standards of dress, hygiene, courtesy and consideration; and 
the need to recognise situations which may involve any actual or potential danger of personal injury to any person at any area or place so that such person so employed is able to make safe such situations where possible, without personal risk, and forthwith report such situations to the Authorised Officer or, in the event of an emergency, to the member of the Council's Employees with responsibility for the area or place;
how to act in an emergency;
Staff are to recognise/be trained to recognise situations which may involve risks to any person and the precautions they should take;
how to deal and communicate coherently and effectively with members of the public.
Contractor's Staff shall carry identification at all times they are on duty.
If owing to the nature of the Services, employees of the Contractor cannot rely upon the provisions of Section 4(2) of the Rehabilitation of Offenders Act 1974, by virtue of the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975, the Contractor shall ensure that all employees engaged in the performance of the Services shall provide information in accordance with the said Act and Order about convictions which would otherwise be spent under the provisions of the said Act.
The Contractor shall obtain the consent of its Staff to disclose to the Authorised Officer their names and addresses and sufficient information to enable proper checks to be made and, as appropriate, all convictions of the Contractor's Staff engaged in and about the performance of the Services and the Contractor shall disclose such information to the Authorised Officer.  The Authorised Officer may by notice in writing require any such Contractor's Staff to be removed from the performance of the Services and immediately replaced by the Contractor if necessary and any such employees who are removed shall not again be employed in the performance of the Services. The Contractor shall comply with all obligations imposed upon employers by the Independent Safeguarding Authority relating to the barring and vetting of staff.
The Council shall in no circumstances be liable either to the Contractor or to the employee in respect of any liability, loss or damage occasioned by any removal effected in accordance with Condition 18.5, and the Contractor shall fully indemnify the Council against any claim made by such employee.
All monies or other items of value found by the Contractor's Staff during the performance of the Services at any area or place shall be handed to the Authorised Officer as soon as possible and a written receipt obtained therefore.
The Contractor shall not at any time remunerate any of the Contractor’s Staff using any system which links the level of remuneration with the number of PCNs issued in a particular period or in any other way links remuneration to any factor other than the quality of the work achieved by the Contractor’s Staff.  This Condition 18.8 in no way affects the right of the Council to make incentive payments to the Contractor in certain circumstances as it sees fit.

[bookmark: _Toc476308188]TRANSFER REGULATIONS (TUPE)
The Contractor accepts and is deemed to have taken into consideration the provisions of the Acquired Rights Directive and the Transfer of Undertakings (Protection of Employees) Regulations 2006 (as amended) (“the Transfer Regulations”).  The Contractor is also deemed to have considered and to have taken its own professional advice in respect of the application or otherwise of the Transfer Regulations to this Contract and to have taken the appropriate action required under the Transfer Regulations.
The Contractor shall be responsible for undertaking all necessary consultations in respect of the Transfer Regulations and the Transferring Employees following the date of the Award Letter and shall assist the Council as requested with the Council’s own consultations in respect of the Transfer Regulations following the date of the Award Letter.
The Parties hereby acknowledge that the Transferring Employees will on the Transfer Date transfer to the employment of the Contractor under the Transfer Regulations.
The Contractor shall comply and shall ensure that any Sub-Contractor shall comply with their obligations under the Transfer Regulations.
The Council and the Contractor hereby agree that where the identity of the Contractor or any of its Sub-Contractor changes, this shall constitute a Relevant Transfer and the contracts of employment of any Transferring Employees shall transfer to the Contractor or Sub-Contractor on the Transfer Date.
From the Transfer Date, the Contractor shall perform and discharge all obligations and duties of the employer under the contracts of employment of and in relation to the Transferring Employees.
The Council does not give any warranties or undertakings or make any other representations in respect of the relevance, completeness, accuracy or fitness for purpose of any other information relating to the Transferring Employees or the Transfer Regulations whether disclosed or not to the Contractor or any other party. 
The Contractor accepts that the Council in these circumstances has no liability whatsoever for the Transferring Employees.
The Contractor shall fully and promptly indemnify and keep indemnified the Council in relation to all claims, awards, damages and other liabilities of whatever nature including legal and other costs incurred in relation to defending such claims and any costs awarded against the Council in relation to any claim made by any of the Transferring Employees or by any recognised trade union on behalf of any such Transferring Employee in respect of but not limited to any or all of the following events occurring after the Transfer Date:
any variation on the part of the Contractor to any term or condition of the contract of employment of any such Transferring Employee;
any failure on the part of the Contractor to provide to any such Transferring Employee any benefit of whatever nature;
any failure on the part of the Contractor to make any payment of salary, sick pay, holiday pay, pension contributions or redundancy pay, income tax and/or national insurance contributions in respect of any such Transferring Employee at any time;
any failure on the part of the former employer of any Transferring Employee to consult in accordance with paragraph 10 or 11 of the Regulations or the provisions of the Acquired Rights Directive which failure to consult is caused by reason of any failure on the part of the Contractor to supply any information to and at the request of the former employer at any time; 
any act or omission on the part of the Contractor after the Transfer Date;
any claim by any Transferring Employee arising out of any personal injury or injury at work of whatever nature at any time after the Transfer Date;
any claim under the Equality Act 2010, the Employment Rights Act 1996, the Trade Union and Labour Relations (Consolidation) Act 1992 or any amendments or re-enactments of the foregoing Acts of Parliament or any other Act of Parliament or other provision of whatever nature upon which the Transferring Employee(s) may rely directly as against the former employer of the Transferring Employee which relates to any act or omission on the part of the Contractor and which relates to the employment of the Transferring Employee(s) by the Contractor after the Transfer Date;
any failure on the part of the Contractor to carry out consultation in accordance with the Transfer Regulations or the Acquired Rights Directive in relation to the termination or the appointment of the Contractor and any subsequent loss of any contract previously awarded by the Council;
any failure by the Contractor to recognise trade unions representing Transferring Employees in accordance with current employment legislation after the Transfer Date. 
This obligation to indemnify shall also apply without limitation in respect of claims relating to the applicability or otherwise of the Transfer Regulations and claims arising as a result of any failure to provide a pension scheme in accordance with Condition 20 below. 
If for any reason the contracts of employment of any employees of a Third Party Employer are not transferred to the Contractor under the Transfer Regulations but such persons work for the Contractor in the performance of the Services as employees on and after the Transfer Date, the Contractor shall indemnify and keep indemnified the Council against any liability, loss, damage, costs, claims or expenses (including, without limitation, legal expenses and liability to make redundancy payments or to pay a protective award) arising out of or in connection with the termination of the employment of any of those persons after the Transfer Date.
The Parties accept that the Transfer Regulations may apply on termination of the Contract or any part thereof or its expiry.  The Contractor shall provide immediately upon the request of the Council a list of staff engaged in the provision of the Services and information about such staff as contained in Schedule 4 in relation to the Transferring Employees and any other such relevant information as may reasonably be required for disclosure to third parties intending to submit tenders for any subsequent contract for the provision of the Services.  The Contractor shall warrant the accuracy and completeness of this information.  Should the Contractor fail to provide without delay this information upon request, the Contractor may not be permitted to tender for the subsequent contract.
The Contractor shall inform the Council immediately of any changes to these details between the date on which they are provided and the expiry date of the contract. The Contractor shall ensure that the information disclosed is accurate as at the expiry date and that all known existing liabilities in relation to such staff have been discharged by the expiry date.
The Contractor shall indemnify the Council against all claims, costs, damages and any other liabilities that result from any failure by the Contractor to provide the information in the manner requested in Conditions 19.12 and 19.13 above or to fulfil its obligations to consult with such staff or their representatives.
The Parties’ liabilities and indemnities to each other pursuant to the above shall be without prejudice to any other right or remedy available to them under this Contract or otherwise.

[bookmark: _Toc476308189]PENSIONS
The Contractor shall or shall procure that any relevant Sub-Contractor shall ensure that all Eligible Employees are offered Appropriate Pension Provision with effect from the Transfer Date up to and including the date of the termination or expiry of this Contract.
The provisions of this Condition 20 shall be directly enforceable by an affected employee against the Contractor or any relevant Sub-Contractor.
Where the Contractor or Sub-Contractor wishes to offer the Eligible Employees membership of the LGPS, the Contractor shall procure that it and/or each relevant Sub-Contractor shall enter into an Admission Agreement to have effect from and including the Transfer Date or, if a Relevant Transfer occurs after the Transfer Date, from and including the date of the Relevant Transfer. The Contractor or Sub-Contractor will bear the cost of any actuarial assessment required in order to assess the employer’s contribution rate (and bond value) in respect of any Eligible Employee who elects to join the LGPS on or after the Transfer Date.
The Contractor shall indemnify and keep indemnified the Council and/or any replacement Contractor and in each case, their service providers, from and against all direct losses suffered or incurred by it or them, which arise from any breach by the Contractor or Sub-Contractor of the terms of the Admission Agreement, to the extent that such liability arises before or as a result of the termination or expiry of this Contract.
The Contractor shall and shall procure that it and any Sub-Contractor shall prior to the Transfer Date, if the Relevant Transfer occurs after the Transfer Date, from and including the date of that Relevant Transfer, obtain any indemnity or Bond required in accordance with the Admission Agreement in the format of the bond agreement attached at Schedule 5.
The Contractor shall and shall procure that any relevant Sub-Contractor shall award benefits (where permitted) to the Eligible Employees under the LGPS Regulations in circumstances where the Eligible Employees would have received such benefits had they been employed by the Council. The Contractor shall be responsible for meeting all costs associated with the award of such benefits.
Where the Contractor or Sub-Contractor does not wish to or is otherwise prevented from offering the Eligible Employees membership or continued membership of the LGPS or such other broadly comparable scheme, the Contractor shall and shall procure that any relevant Sub-Contractor shall offer the Eligible Employees membership of an occupational pension scheme with effect from the Transfer Date or if the Relevant Transfer occurs after the Transfer Date, from and including the date of that Relevant Transfer. Such an occupational pension scheme must be established no later than three months prior to the date of the Relevant Transfer, and certified by the GAD as providing benefits that are broadly comparable to those provided by the LGPS. 
The Contractor shall produce evidence of compliance with Condition 20.7 to the Council prior to the date of the Relevant Transfer.
Where relevant, the Council shall determine the terms for bulk transfers from the LGPS to the Contractor’s scheme following the Transfer Date and any subsequent bulk transfers on termination or expiry of this Contract.

[bookmark: _Toc476308190]CONTROL AND SUPERVISION OF CONTRACTOR'S STAFF/KEEPING RECORDS
The Contractor shall provide a sufficient number of supervisory Staff to ensure that the Contractor's Staff engaged in and about the performance of the Services are at all times adequately supervised and their duties properly performed in accordance with the Contract. The ratio of Supervisory staff to CEOs is to be tendered as an entry in the Schedule of Rates.  Deployed Supervisors must then be no less than this ratio.
The Contractor shall ensure that all members of the Contractor's Staff perform their duties in an orderly manner, in as quiet a manner as may reasonably be practicable and in such a way as to cause no disruption to the Council's Employees and the general public, having regard to the nature of the duties being performed by them. 
The Contractor shall ensure that the Contractor's Staff perform their duties so far as compliance with the requirements of the Contract permits, so as not to interfere unnecessarily or improperly with the public convenience or the access to or use or occupation of public or private roads and footpaths or to or of properties whether in the possession of the Council or of any other person.  The Contractor shall save harmless and indemnify the Council in respect of all claims demands proceedings damages costs charges and expenses whatsoever arising out of or in relation to any such matters. 
The Contractor shall provide and shall ensure that the Contractor's Staff wear and display at all times while engaged in the performance of the Services such identification (including photographic identification) as is required by legislation.
The Contractor shall ensure that when a member of the Contractor's Staff ceases to be engaged in the performance of the Services the identification issued to them in accordance with Condition 21.4 is immediately surrendered by them and cancelled.
The Contractor shall ensure that any member of the Contractor's Staff, when requested to do so by the Authorised Officer, shall disclose his/her identity and status as a member of the Contractor's Staff and shall not attempt to avoid so doing.
The Contractor shall require the Contractor's Staff at all times while engaged in the performance of the Services to be properly and presentably dressed in appropriate uniforms or workwear as specified in the CEO handbook and to the satisfaction of the Authorised Officer.  Such uniforms or workwear to be worn by the Contractor's Staff shall be provided, maintained and replaced as necessary by the Contractor.
Where the nature or the place of any duties upon which the Contractor's Staff shall be engaged in the performance of the Services makes the wearing of any special or protective clothing and/or footwear necessary or appropriate, the Contractor shall provide at its own expense and shall require the Contractor's Staff to wear such clothing and/or footwear.  Where the Council's policies, rules, procedures or standards require any special or protective clothing and/or footwear to be worn, the Contractor shall ensure that such clothing and/or footwear is provided for and worn by the Contractor's Staff.  Such special or protective clothing and/or footwear shall be maintained and replaced as necessary by the Contractor at their own expense.
The Contractor shall maintain current and accurate records of all of the Contractor's Staff who are or who are to be engaged in connection with performing the Services.  These records shall include Staff attendance and shall differentiate between those Contractor's Staff engaged as operatives and those Contractor's Staff exercising supervision.  These records shall be open for inspection by the Authorised Officer at all reasonable times, and a copy of these records shall be provided to the Authorised Officer if so requested.
The Contractor shall maintain, to the satisfaction of the Authorised Officer, a detailed quality management system complete with formal procedures and documentation which shall identify all quality issues and shall provide the names of members of the Contractor’s organisation responsible for conformity at each stage, together with copies of pro-forma check sheets used.
When required by the Authorised Officer, the Contractor shall prepare a schedule of routine operations for each member of the Contractor’s Staff which shall be available for inspection by the Authorised Officer. The Contractor shall provide a copy of this schedule to the Authorised Officer upon request at all reasonable times.
The Contractor shall maintain current and accurate records of all work carried out in the performance of the Services.  Such records shall be available for inspection by the Authorised Officer at all reasonable times.
The Contractor shall at all times be fully responsible for the payment of all income or other taxes, national insurance contributions, or levies of any kind, relating to or arising out of the employment of any person by the Contractor and shall fully and promptly indemnify the Council in respect of any liability of the Council in respect thereof.

[bookmark: _Toc476308191]CONTRACT MANAGER
The Contractor shall appoint a Contract Manager who shall possess the attributes and competence to act in accordance with the Specification and who shall be empowered to act on behalf of the Contractor for all purposes connected with the Contract.  Any information, instruction or other communication given or made to the Contract Manager by the Authorised Officer shall be deemed to have been given or made to the Contractor.
The Contractor shall forthwith give notice in writing to the Authorised Officer of the name, address and telephone numbers of the person it proposes to appoint as Contract Manager and of any subsequent proposed appointment, and shall as soon as reasonably practicable notify the Authorised Officer in writing of any proposed change to the Contract Manager.  
The Contractor shall forthwith give notice in writing to the Authorised Officer of the name, address and telephone numbers of any person authorised to act for any period as deputy to the Contract Manager and also when such deputy ceases to be so authorised, and shall notify the Authorised Officer in writing of any change to the nominated deputy.  
If the Council in its absolute discretion is not satisfied with the Contractor’s choice of person to be either the Contract Manager or deputy to the Contract Manager made under Condition 22 above, then the Council shall be entitled to reject the Contractor’s choice and the Contractor shall propose alternative candidates for approval.
The Contractor shall ensure that the Contract Manager, or a competent deputy duly authorised by the Contractor to act on their behalf, is available to meet the Authorised Officer following two hours prior warning by telephone of such a meeting or will be contactable by the Authorised Officer by telephone, fax or e-mail at any time the Services are being performed.
The Contract Manager shall inform the Authorised Officer promptly of, and confirm in writing, any instances of act or omission on the part of the Council which prevent or hinder, or which may prevent or hinder, the Contractor from complying with the Contract.  The provision of information under this Condition shall not in any way release or excuse the Contractor from any of their obligations under the Contract.

[bookmark: _Toc476308192]AGENCY
The Contractor shall not be and shall in no circumstances hold himself out as being the servant or agent of the Council.
The Contractor is not and shall in no circumstances hold himself out as being authorised to enter into any contract on behalf of the Council or in any other way to bind the Council to the performance, variation, release or discharge of any obligation.
The Contractor has not and shall in no circumstances hold himself out as having the power to make, vary, discharge or waive any by-law or regulation of any kind.
The Contractor's Staff are not and the Contractor shall ensure that their employees do not hold themselves out to be and shall not be held out by the Contractor as being servants or agents of the Council for any purpose whatsoever.

[bookmark: _Toc476308193]INDEMNITY AND INSURANCE
The Contractor shall be liable for and shall fully and promptly indemnify and keep indemnified the Council, its officers, employees and agents against all liabilities, damages, costs, losses, claims, expenses, demands and proceedings whatsoever and however so arising, whether in contract, tort or otherwise, directly or indirectly, out of or in the course of, or in connection with the provision or execution of or any failure to provide the Services, or the use of or occupation by the Contractor or the Contractor's Staff, associated companies, agents or representatives of the Premises or by the Contractor's breach of the Contract.
To avoid ambiguity, the Contractor's liability to indemnify the Council pursuant to this Condition 24 on account of loss or damage to any property of any nature whatsoever, includes an unequivocal liability by the Contractor to reimburse the Council for all costs and expenses reasonably incurred by the Council in the replacement, repair or reinstatement of such property, regardless of whether such replacement, repair or reinstatement results in a betterment or improvement in or to such property lost or damaged.
The Contractor’s liability and indemnity to the Council pursuant to this Condition 24 shall be without prejudice to the Contractor’s liability and indemnity to the Council under Condition 19.
The Contractor's liability and indemnity to the Council pursuant to this Condition 24 shall be without prejudice to any other right or remedy available to the Council and specifically shall not in any way prejudice the right of the Council to enforce the Parent Company Guarantee or if required any pensions Admission Agreement and related bond.
Provided that this Condition does not exclude or limit the Council’s liability in respect of death or personal injury caused by negligence or in respect of fraudulent misrepresentation, the Council shall not be liable to the Contractor whether as a result of breach of statutory duty, or under contract, tort or otherwise for any losses damages liabilities costs claims expenses and proceedings whatsoever and howsoever arising out of any act or omission of the Council the Council’s Employees or any person acting on the Council’s behalf or any act or omission of the Contractor or the Contractor’s Staff or arising out of the Contractor’s provision of or failure to provide the Services.
Without prejudice to the generality of Condition 24.5 above, the Council shall in no circumstances be liable to the Contractor for any loss of profit, business or production or any similar loss or damage whether direct, indirect or consequential however caused.
The Council in no way warrants the truth or accuracy of any representation or statement which may have been made to the Contractor prior to the Contractor entering into this Contract and the Contractor acknowledges that the Contractor did not rely upon any representation made by or on behalf of the Council when entering into this Contract.
Without prejudice to the Contractor's liability to indemnify the Council under this Condition 24, the Contractor shall throughout the whole of the Contract Period maintain such insurances as are necessary to cover any liability arising in respect of the matters referred to in the said Conditions and any similar potential liabilities referred to elsewhere in these Conditions of Contract.  The insurances to be taken out in respect of personal injury or death of any person arising out of an incident occurring during the course of such person's employment shall comply with the Employer's Liability (Compulsory Insurance) Act 1969 and the Road Traffic Act 1988 and any statutory orders made thereunder or any amendment or re-enactment thereof.
For all claims to which these Conditions apply, the Contractor shall maintain good and sufficient insurance in a minimum sum of £10m (Ten Million Pounds) for each and every claim to the Council's reasonable satisfaction, and shall provide the Council with details of such cover and shall ensure that the interest of the Council is noted on the policies effecting such cover.  Such insurance cover will include all claims for public liability, employer liability, cash on premises, fidelity (theft and fraud) and insurance for Equipment and Vehicles.
For the avoidance of doubt and without prejudice to the generality of Condition 24.8.1, the Contractor shall maintain in accordance with that Condition insurance cover as follows:
public liability insurance in the minimum sum of £10 million for each and every claim.
employer's liability insurance in the minimum sum of £10 million for each and every claim.
professional indemnity insurance in the minimum sum of £5 million for each and every claim
The Contractor shall, prior to the Commencement Date, and at any time thereafter upon request by the Authorised Officer, disclose to the Authorised Officer all such policies of insurance, cover notes, certificates, premium receipts and other documentary evidence as the Authorised Officer may require in respect of any insurances referred to in the whole of the Contract, or whatever documents are necessary to ensure that all such insurances are adequate, current and properly maintained, and shall, if so requested, furnish the Authorised Officer with copies of any such document.
The Authorised Officer shall be entitled to give notice to the Contractor that in the opinion of the Authorised Officer any such policy of insurance does not effect sufficient cover to comply with the Conditions and to require the Contractor to effect such insurance as shall so comply. Upon receipt of such notice, the Contractor shall forthwith procure and effect such insurance, as the Authorised Officer shall require.  In default the Authorised Officer may cause such insurance to be effected in the name of the Contractor and the Council whereupon the Contractor shall pay to the Council such sum as the Authorised Officer shall certify as being the cost to the Council of effecting such insurance, together with any handling and administration charges incurred by the Council, either by way of a deduction from amounts payable to the Contractor under the Conditions or by recovering such costs as a debt due to the Council by the Contractor.
The Council’s aggregate liability for the provision of Services under this Contract shall not exceed the total value of any amounts paid or payable to the Contractor in the preceding 12 months, in accordance with Condition 8, from before the date of occurrence of the breach. 

[bookmark: _Toc476308194]FORCE MAJEURE
Although the Council and the Contractor shall make every reasonable effort to discharge their obligations under the Contract in a prompt and efficient manner, no delay or failure in performance by the Council or the Contractor shall constitute a Default or give rise to any claim for damages or loss of anticipated profits if such delay or failure is caused by an occurrence beyond the control and without the fault, failure or negligence of the party involved and which the said party is unable to prevent or provide against by the exercise of reasonable diligence, including but not limited to acts of God or the public enemy; expropriation or confiscation of any facilities or any form of government intervention; war, rebellion, terrorist activity, sabotage or riots; floods or unusually severe weather conditions which could not reasonably have been anticipated; fire, explosions or other catastrophes; strikes or any other concerted acts of the workforce but only where such strikes and workforce acts are in relation to third parties and which do not involve the Contractor; or similar occurrences; provided that as soon as such occurrences have ceased, the Council and the Contractor shall continue to discharge their obligations under the Contract.  For the avoidance of doubt the Contractor's failure to provide sufficient Equipment or Staff shall not be a force majeure event.
The Council shall be entitled to utilise all means at its disposal, including Equipment, to perform the Services during emergencies in the event that the Contractor is unable to do so and shall reimburse the Contractor for such Equipment where necessary, provided always that the Contractor shall use their best endeavours to perform or resume the performance of the Services in the event of an emergency.

[bookmark: _Toc476308195]PREVENTION OF BRIBERY
For the purposes of this condition, the following shall constitute Prohibited Acts:
to directly or indirectly offer, promise or give any person working for or engaged by the Council a financial or other advantage to induce that person to perform improperly a relevant function or activity or reward that person for improper performance of a relevant function or activity;
to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance or a relevant function or activity in connection with this Contract;
to commit any offence under the Bribery Act, or under any legislation creating offences concerning fraudulent acts, or at common law concerning fraudulent acts relating to this Contract or any other contract with the Council, or to defraud or attempt to defraud or conspiring to defraud the Council.
The Contractor shall not, and shall procure that any Contractor’s Staff shall not, in connection with this Contract commit a Prohibited Act.
The Contractor warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Council, or that an agreement has been reached to that effect, in connection with the execution of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Council before the execution of this Contract.
The Contractor shall if requested, provide the Council with any reasonable assistance, at the Council’s reasonable cost, to enable the Council to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act.
The Contractor shall within 14 Working Days of the Commencement Date, and annually thereafter, certify to the Council in writing (such certification to be signed by an officer of the Contractor) compliance with this Condition 26 by the Contractor and all persons associated with it or other persons who are supplying goods or services in connection with this Contract. The Contractor shall provide such supporting evidence of compliance as the Council may reasonably request.
The Contractor shall have an anti- bribery policy (which shall be disclosed to the Council) to prevent any Contractor’s Staff from committing a Prohibited Act and shall enforce it where appropriate.
If any breach of Condition 26 is suspected or known, the Contractor must notify the Council immediately.
If the Contractor notifies the Council that it suspects or knows that there may be a breach of Condition 26, the Contractor must respond promptly to the Council’s enquiries, co-operate with any investigation, and allow the Council to audit books, records and any other relevant documentation. This obligation shall continue for 7 years following the expiry or termination of this Contract.
The Council may terminate this Contract by written notice with immediate effect if the Contractor or any of the Contractor’s Staff (in all cases whether or not acting with the Contractor’s knowledge) breaches Condition 26.
Despite Condition 33 (Disputes), any dispute relating to the interpretation of this Condition 26 or to the amount or value of any gift, consideration or commission shall be determined by the Council and its decision shall be final and conclusive.
Any termination under Condition 26 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Council and the Council may further recover from the Contractor the amount or value of any such gift, consideration or commission.  
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The Contractor acknowledges that:
the Council is subject to the Best Value Duty; and
the provisions of this Condition 27 are intended to assist the Council in discharging its Best Value Duty in relation to the Services.
The Contractor shall, throughout the Contract Period, but only to the extent of its obligations in the Contract, make arrangements to secure continuous improvement in the way in which the Services are provided, having regard to a combination of economy, efficiency and effectiveness.
The Contractor shall undertake or refrain from undertaking such actions as the Council shall reasonably request to enable the Council to comply with Part 1 of the Local Government Act 1999, as amended by the Local Government and Public Involvement in Health Act 2007 (“the 1999 Act”) including:
assisting the Council at the Council’s request in taking steps to secure the representation of local persons in the exercise of any of the Council’s functions in so far as they relate to the Services;
complying with requests for information, data or other assistance made by the Authority in pursuance of its Best Value Duty including:
(i) facilitating any inspection undertaken by any Auditor in connection with the Best Value Duty in respect of the Services, including any inspection undertaken with a view to verifying the Council’s compliance with its Best Value Duty pursuant to Sections 10 and 11 of the 1999 Act;
(ii) assisting the Council in relation to any action taken by the Secretary of State under Section 15 of the 1999 Act; 
(iii) enabling the Council to comply with any Government Departmental Direction;
(iv) assisting the Council in any Local Area Agreement;
(v) enabling the Council to comply with the relevant publication of Information Direction;
complying with all requests by the Council to procure the attendance of specific officers or employees of the Contractor or any Sub-Contractor (or any of its or their Sub-Contractors) at any meetings of the Council at which the Services are to be discussed (but not, otherwise in exceptional circumstances, more than twice in any one year);
permitting any Regulatory Body, in connection with the exercise of their statutory powers and duties, at all reasonable times and upon reasonable notice, access to:
(i)	the Premises and the Replacement Premises;
(ii)	 any document or data relating to the Services; and
any Sub-Contractor, agent or employee of the Contractor.
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The parties shall arrange and attend progress and review meetings at regularly scheduled intervals to be agreed between the parties from time to time.  Such meetings shall be the forum for the parties to review the status and progress of the Services and to discuss developments, consider proposals, submit Early Warnings, agree actions and seek to resolve any issues arising, with a view to improving and enhancing the performance of the Services.  Where appropriate, other personnel or representatives of the parties designated or approved by them shall also attend progress and review meetings.
The terms of this Condition 28 shall operate without limitation to any other provision of this Contract which provides for or contemplates review or resolution by the parties of any aspect or any matter under this Contract, and any such review may be carried out by the parties at the progress and review meetings described in this Condition 28 or otherwise at such times as the parties may agree from time to time.
The Council envisages the Contract to run on the basis of a partnering arrangement and would wish to develop a partnership board for the Contract with regular meetings.
The Contractor shall prepare and maintain adequate and accurate books and records in respect of the provision of the Services and such further books and records to the extent:
required by the Contractor and/or the Authorised Officer;
reasonably required by the Authorised Officer to ensure that any costs charged to the Council in respect of the Services are properly recorded, identified and auditable;
reasonably necessary to record the nature and quality of all work carried out by the Contractor in the performance of the Services; and
such records, including all case files, invoices, delivery notes, warranties, or any trade documents, must be retained for at least a period of three (3) years or until the end of a period of nine (9) months following the end of the Contract Period whichever is the later, or, in the case of any claim brought within such a period, until such time as any such claim has been settled.  The records must be made available during every Working Day for inspection by the Authorised Officer during normal working hours.  The Contractor shall also participate in discussions and offer explanations when requested on issues arising there from and shall provide copies thereof on request and without charge or delay.
The Contractor shall provide a monthly report (“the Monthly Report”).  The Monthly Report is to be made available in writing and electronic format no later than five (5) Working Days following the end of the Calendar Month to which the Monthly Report relates.
The Monthly Report referred to in Condition 28.5 above shall set out (without limitation):
details of the Contractor’s performance of the Services since the date of the last Monthly Report (or Commencement Date if appropriate);
Early Warning and details of any matter the Contractor considers is affecting or is likely to affect the Contractor's performance of the Services to the Contract Standard;
any suggestions the Contractor may have for remedying or adopting procedure to correct such matters;
details of any actions taken as a result of the issue of a Default Notice or Warning Notice; and
any other details requested by the Authorised Officer.
In the event of any reasonable recommendation concerning the modification of the monitoring system being made by the Authorised Officer from time to time, such recommendation, as soon as reasonably practicable, must be incorporated and implemented by the Contractor.

[bookmark: _Toc476308198]CLAIMS, COMPLAINTS AND ENQUiRIES
The Contractor shall establish from the Commencement Date and maintain throughout the Contract Period a procedure for dealing with any claims, complaints and enquiries received from the Council or direct from any member of the public or any other source whatsoever in any way related to this Contract or the provision of Services by the Contractor.  General enquiries should be responded to within 3 Working Days. The receipt of a claim or complaint should be acknowledged straightaway and a full response issued within a further 5 Working Days. For the avoidance of doubt, this shall include a requirement to deal with correspondence and claims arising from the performance of the Services, including those received after the end of the Contract Period. All claims and complaints received (whether in writing or by telephone or in person) must be reported to the Authorised Officer within 5 Working Days of receipt. An accurate record must be kept of all claims, complaints and responses thereto. This record must be made available to the Authorised Officer upon request.  The record must contain, inter alia, full details of the claim or complaint including the date, time, name, the postal and (where available) e-mail address and daytime telephone number of the complainant.  The contractor shall comply with the WBC complaints protocols and timescales.
Any correspondence received and entered into in accordance with Condition 29.1 shall remain the property of the Council, notwithstanding any obligation on the Contractor to respond on their own behalf or for the Council.  On termination, howsoever arising or expiry of the Contract, the Contractor shall, at the discretion of the Authorised Officer, pass original copies or electronically scanned copies of all correspondence entered into during the Contract Period in relation to the Services to the Authorised Officer.
Without prejudice to its obligations hereunder to perform the Services to the Contract Standard, the Contractor shall comply with any reasonable instruction given by the Authorised Officer to the Contractor in response to a claim, complaint or enquiry received from a member of the public which has been investigated by the Authorised Officer. 
Where in the reasonable opinion of the Authorised Officer, the Contractor has failed to deal with a third party claim in a professional manner and has failed to make adequate progress in reaching a settlement, the Authorised Officer may issue to the Contractor a settlement of claim notice, setting a final period during which the claim must be settled.  If the claim remains unresolved at the end of the period specified in the notice, the Authorised Officer may undertake the resolution of the claim, the cost arising from which, plus an administrative charge of 10%, shall be claimed from the Contractor and may be deducted from any monies owed to the Contractor.
The provisions of Condition 29.4 shall apply to any claim made against the Contractor, howsoever arising, as a result of the provision of the Services and whether or not the claim is received during or after the expiration of the Contract Period regardless of whether the claim has been passed to the Contractor’s insurers.
If, following the issue of a notice in accordance with Condition 29.4 a dispute arises between the Council and the Contractor, the dispute may be referred by either party to the dispute resolution procedure in accordance with Condition 33.

[bookmark: _Toc476308199]DEFAULT BY THE CONTRACTOR
Subject to Condition 30.5 below, in the event that the Contractor in the reasonable opinion of the Authorised Officer commits a Default specified in the List of Contract Defaults, the Authorised Officer shall be entitled to issue a Default Notice to the Contractor recording the relevant Deduction for that Default.
The contents of the List of Contract Defaults (for the avoidance of doubt, this includes the agreed values of the Deductions) may be added to or otherwise amended in the following way:
The Authorised Officer shall give notice in writing to the Contractor of the proposed addition or amendment.
If the Contractor opposes the proposed addition or amendment it shall within 10 working days of receipt of the notice from the Authorised Officer set out in Sub-Condition 30.2.1 be entitled to make representations to the Authorised Officer as to why it opposes it.  If the Contractor does not make such representations within this time, it will be deemed to have accepted the proposed addition or amendment contained in the notice.
The Authorised Officer shall consider such representations but if they do not accept them, they shall inform the Contractor and on request shall provide reasons for their decisions.
Both parties shall act reasonably with regards to the procedure set out in this Condition 30.2 and any unresolved disputes stemming from this procedure shall be referred by either party to the dispute resolution procedure at Condition 33.
The Authorised Officer following the completion of the procedure set out in Sub-Conditions 30.2.1 to 30.2.4 above shall as soon as practicable distribute to the Contractor a revised version of the List of Contract Defaults and shall append a copy of the revised list to these Conditions of Contract.
Subject to Condition 30.5 below, the Authorised Officer may also issue a Default Notice in the event that the Contractor commits a Default by failing to perform the Services in accordance with the terms of the Contract.  A Default Notice issued under this Condition 30.3 may also record a Deduction which will equate to a genuine pre-estimate of the financial loss to the Council of the Default. 
The Contractor may challenge the issue of a Default Notice or the value of a Deduction recorded in a Default Notice by making representations to the Authorised Officer within ten (10) working days of receipt of the Default Notice.  The Authorised Officer shall consider these representations but if they do not accept them, they shall inform the Contractor of their decision and on request provide reasons for this decision.  If the Contractor does not accept the Authorised Officer’s decision, either party may refer the matter to the dispute resolution procedure in Condition 33.  Both parties shall in the exercise of their rights under this Condition 30.4 at all times act reasonably towards the other.  
If and only if the Authorised Officer is of the opinion that a Default committed by the Contractor may be remedied by the Contractor, the Authorised Officer will not issue a Default Notice under Conditions 30.1 or 30.3 without first giving the Contractor a reasonable opportunity (the reasonableness of which shall be determined by the Authorised Officer) to remedy the Default.  The Authorised Officer will do this by issuing a notice to the Contractor specifying the action which needs to be taken by the Contractor and the time within which it must be taken.
In the event that the total sum of Deductions recorded by the Council exceeds Five Hundred Pounds (£500.00) in any given Calendar Month the Council shall deduct the total sum of the Deductions from its payment to the Contractor that will become due in relation to that Calendar Month in accordance with Condition 8.
The Council reserves the right to deduct a further sum from its payment to the Contractor in respect of the given Calendar Month in the event that a deduction is made in accordance with Condition 30.6 above.  This further sum shall be equal to the reasonable costs incurred by the Council in making the deduction under Condition 30.6, including without limitation, administration and monitoring costs and in any event shall not be less than Seventy Five Pounds (£75.00) per Default.
In the event that the total number of Defaults the Contractor commits in any Calendar Month exceeds One Thousand Five Hundred Pounds (£1500.00) in value the Authorised Officer shall be entitled to issue a Warning Notice to the Contractor. 
A Warning Notice will contain details of the reasons why the Authorised Officer has issued a Warning Notice, and what action the Contractor must take within a specified timescale. 
In the event that the Contractor receives three (3) Warning Notices in any twelve (12) month period or receives Warning Notices in relation to three consecutive Calendar Months the Council shall be entitled to terminate the Contract in accordance with Condition 32.

[bookmark: _Toc476308200]SUBSTITUTED PERFORMANCE
If the Contractor for any reason fails to perform the Services or any part thereof in accordance with the terms of the Contract, then without prejudice to any other remedy available to the Council, the Authorised Officer may make arrangements for the Council to perform, by its own employees or by the employees of another Contractor, the Services or any part thereof that the Contractor fails or omits to perform as previously stated, or the Authorised Officer may take such contingency action as they may consider necessary, and all expenses consequent thereon or incidental thereto shall be recoverable from the Contractor by the Council and shall be deducted from any sums due or to become due to the Contractor under the Contract or shall be recoverable from the Contractor by the Council as a debt, together with interest in accordance with Condition 2.4.
The operation of this Condition 31 shall not relieve the Contractor of any obligations under the Contract in respect of the Services as a whole, nor restrict the Council's rights under Conditions 30 and 32.
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The Council may with immediate effect terminate the Contract in whole or in part forthwith upon the Contractor:
being in material breach of any of the obligations of the Contract (each such obligation being a condition and not a warranty), such breaches to include but not be limited to those set out in Schedule 2 to these Conditions of Contract;  
having persistently breached its obligations under the Contract; 
having at any time become bankrupt or shall have a receiving order or administration order made against them or shall make any composition or arrangement with their creditors or shall have a proposal in respect of their company for a voluntary arrangement for a composition of debts or scheme of arrangement approved in accordance with the Insolvency Act 1986, or shall have an application made under the Insolvency Act 1986 in respect of their company to the Court for the appointment of an administrator or shall have a winding up order made or (except for the purposes of amalgamation or reconstruction) a resolution for voluntary winding up passed or shall have a provisional liquidator receiver or manager of their business or undertaking appointed or shall have an administrative receiver as defined in the Insolvency Act 1986 appointed or shall have possession taken by or on behalf of the holders of any debentures secured by a floating charge of any property comprised in or subject to the floating charge, or shall make any conveyance or assignment for the benefit of their creditors or shall purport to do so or any application shall be made under any Bankruptcy Act for the time being in force for sequestration of their estate or a trust deed shall be granted by him for or on behalf of their creditors; or
having received three (3) Warning Notices in any given twelve (12) month period; 
having received Warning Notices in respect of three (3) consecutive Calendar Months; 
having been the subject of any change in its control or (where the Contractor is a subsidiary company) its ultimate holding company; 
having provided any of the warranties and representations as part of its Tender which subsequently prove untrue or incorrect;
having falsified or materially misstated any information required or supplied to demonstrate compliance with the Contract or any records it is obliged to keep by this Contract;
having irrecoverably lost the Council Data; or 
upon the Licence being terminated for any reason.
Notwithstanding the provisions contained in Condition 32.1 the Council may terminate the whole or part of the Contract at any time by giving the Contractor not less than 6 months’ notice in writing  
Upon termination of the Contract by the Council in accordance with Condition 32.1 for any of the reasons referred to in Condition 32.1, in addition to such consequences as are set out in the other Conditions:
the Contractor only upon the written request of the Authorised Officer shall forthwith cease to perform the Services;
the Contractor shall fully and promptly indemnify the Council against all losses and damages claims expenses and costs suffered by the Council by reason of such termination and without prejudice to the generality of this Condition shall fully and promptly indemnify the Council in respect of the costs of causing to be performed such Services as would have been performed by the Contractor during the remainder of the Contract Period to the extent that such costs exceed such sums as would have been lawfully payable to the Contractor for performing such Services.  The Council shall be at liberty to have such Services performed by such persons (whether or not servants of the Council) as the Council shall in its absolute discretion think fit; 
the Council shall be under no obligation to make any further payment to the Contractor and shall be entitled to retain any payment which may have fallen due to the Contractor before such termination until the Contractor has paid in full to the Council all sums due under the Contract, or to deduct from such payment any sums due to the Council from the Contractor under the Contract;
the Contractor shall immediately return to the Authorised Officer any Council Data, documents together with all keys, passes and other means of access to the Premises provided to them by the Authorised Officer;
the Licence shall terminate forthwith; 
the Contractor and the Contractor’s Staff shall immediately vacate the Premises in an orderly fashion;
the Contractor shall hand over all those documents and case files that it has to maintain in accordance with the Specification and transfer all Council Data in a form in which the Council or any future Contractor shall be able to use them;
the Contractor shall co-operate fully with the reasonable requirements of the Authorised Officer.
The Council shall not be liable to indemnify the Contractor on the termination of the Contract for whatever reason against any claim for redundancy by the Contractor's employees under the redundancy payments provisions of the Employment Rights Act 1996 or any Statutory Instruments made thereunder. 
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In the event of a dispute or difference between the parties hereto arising out of this Contract, the parties shall meet at the Council's premises during Normal Working Hours, to try to resolve the dispute without resort to legal proceedings. The meeting will be held within ten (10) working days of a written request from one party to the other provided that such a request will set out in brief the basis of the dispute. A representative of each party will attend such a meeting. 
In the event that any dispute is not resolved in accordance with Condition 33.1 then the dispute shall be determined by mediation under the auspices of the Centre for Effective Dispute Resolution, to which both parties hereby agree to submit. Neither party shall wilfully delay or obstruct the mediation process. Only in the event of failure of this mediation process to resolve the dispute shall either party be free to issue proceedings in the English courts.  This Condition 33.2 shall not prejudice the parties’ ability to refer the dispute or any part thereof to mediation again at a later date.
Unless the Contract shall have already been determined the Contractor shall in every case continue to proceed with the Services with all due diligence and the Contractor and Council shall both give effect forthwith to every such decision of the Authorised Officer unless and until the same shall be revised in accordance with the provisions of Conditions 33.1 or 33.2.
This Condition 33 shall not apply to disputes over VAT which shall be resolved in accordance with Condition 9.
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Neither the Contractor nor any person employed by them shall be entitled or permitted under any circumstances or on any pretence to solicit or demand any gratuity or reward for any duties performed under this Contract.
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The Contractor shall not, during the Contract Period or at any time thereafter, make use of for their own purposes or disclose to any person (except as may be required by law) or in accordance with the terms of this Contract the Contract Documents or any information contained therein or prepared by the Contractor pursuant to the Contract, all of which information shall be deemed to be confidential.
No party to this Contract shall, without the prior written consent of the other party at any time hereafter (including after termination or expiry of the Contract) make use of for its own purposes or disclose, reveal to or discuss with any person the Contract or any information contained therein or any documents, information or material provided pursuant to or in contemplation of the Contract or any document or information provided or prepared pursuant to or in contemplation of the Contract, all of which information shall be deemed to be confidential ("Confidential Information"), and the parties shall treat all Confidential Information as strictly private and confidential except insofar as is necessary for the Council to publish or otherwise disclose information in order to comply with its duties under the FOIA 2000 or as otherwise set out in Condition 35.3 below.
The obligations of the parties under Condition 35.2 shall not apply to:
information, which at the time of disclosure is in the public domain;
information, which is or was lawfully in the possession of or becomes available to the parties from a source other than the Council or Contractor provided that the source of such information was not subject to any agreement or other duties relating to confidential information;
any disclosure of information required by law or the order of any court of competent jurisdiction or under the conditions of any governmental or regulatory authority; or
any disclosure of information by the parties to their legal, financial or other professional advisers provided that such advisers have been informed by the parties in advance of its confidential nature.
Nothing in this Condition 35 shall require any party to carry out any act which would put it in breach of any law, court order or banking or other regulatory requirement.
Each party shall fully and promptly indemnify and keep indemnified the other parties against all action, claims, demands, proceedings, damages, costs, charges and expenses whatsoever arising out of any breach by such part of this Condition 35.

[bookmark: _Toc476308205]WAIVER
Failure by the Council to enforce the provisions of the Contract or to require performance by the Contractor or authorised Sub-Contractors of any of the provisions contained in the Contract shall not constitute or be construed as a waiver of or as creating an estoppel in connection with any such provision and shall not affect the validity of the Contract or any part thereof or the right of the Council to enforce any provision in accordance with its terms.

[bookmark: _Toc476308206]EQUAL OPPORTUNITIES
Without prejudice to its obligations under this Contract to comply with Legislation, the Contractor shall at all times comply with equal opportunities Legislation and shall take all reasonable steps to ensure that all servants, employees, agents and Sub-Contractors of the Contractor engaged in the provision of the Services do not unlawfully discriminate within the meaning and scope of equal opportunities Legislation.
The Contractor shall not at any time unlawfully discriminate in relation to employing any person for the purposes of performing the Services on the grounds of sex, sexual orientation, gender reassignment, age, disability, race, pregnancy and maternity or faith, religion or marital status.  For the purposes of this Condition 37.2, employing a person shall include without limitation, recruiting, appointing, selecting, training, promoting, remunerating, subjecting to a detriment, disciplining and dismissing.
The Contractor shall provide such information as the Council requires to satisfy itself that the Contractor is complying and shall continue to comply with Conditions 37.1 and 37.2 above.
Without prejudice to the generality of Conditions 37.1 and 37.2 above and the Contractor’s general obligation to perform the Services in compliance with Legislation, the Contractor shall at all times comply with the Equality Act 2010 in respect of its treatment of the Contractor’s Staff and in the provision of the Services.  In particular, the Contractor shall take all reasonable steps (and shall take all reasonable steps to ensure that its servants, agents, employees and Sub-Contractors take all reasonable steps) to eliminate unlawful discrimination, promote equality of opportunity and good relations between people of different groups within the meaning and scope of the Equality Act 2010.  The Contractor shall also ensure that it and its servants, agents, employees and Sub-Contractors provide all relevant information so the Council can assess its own compliance with its general and specific duties under the Equality Act 2010.
The Contractor shall at all times (and as far as practicable) and to the satisfaction of the Authorised Officer, follow the practical guidance, recommendations and advice contained in any of the relevant Codes of Practice (or such other equivalent publication issued from time to time) issued by the Equality and Human Rights Commission.
In particular and without prejudice to the foregoing, the Contractor shall operate an equal opportunities policy which, so far as practicable, complies fully with the practical guidance, recommendations and advice as set out in any of the aforementioned Codes of Practice and more specifically the Equality Act 2010.
The Contractor shall inform the Authorised Officer as soon as becoming aware of any legal or Court proceedings, ombudsman enquiries or arbitrations brought against the Contractor under equal opportunities Legislation or of any judgments, convictions (not spent or exempted under the Rehabilitation of Offenders Act 1974), awards or settlements arising therefrom, and shall at its own cost provide the Authorised Officer with such further information and documentation as may be required in relation thereto.  In the event that any breaches of the Council’s duties under equal opportunities Legislation are found to have occurred due to the acts or omissions of the Contractor or its servants, employees, agents or sub-contractors, the Contractor shall indemnify the Council against any losses or damages it suffers as a result.
The Contractor shall, as far as practicable and to the satisfaction of the Authorised Officer, provide at the Contractor’s own expense all such facilities as may be necessary to enable any duly authorised disabled employee or agent of the Council to visit the Contractor at the Contractor’s own premises for any purpose relating to the Contract.
The Contractor shall at all times comply with the Government’s Code of Practice on Workforce Matters in Local Authority Service Contracts (ODPM Circular 03/2003) and shall indemnify and keep indemnified fully the Council against all losses claims damages liabilities costs and expenses whatsoever (including all reasonable legal and any other costs) whether direct or indirect and incurred by the Council as a result of the Contractor’s failure to comply with this Code of Practice.

[bookmark: _Toc476308207]EXCLUSIONS
It is hereby agreed and declared that nothing contained in the Contract shall constitute a partnership between the Council and the Contractor.

[bookmark: _Toc476308208]SEVERANCE
If any provision of the Contract shall become or shall be declared by any court of competent jurisdiction to be invalid or unenforceable in any way such invalidity or unenforceability shall in no way impair or affect any other provision, all of which shall remain in full force and effect.

[bookmark: _Toc476308209]INFORMATION TO BE SUPPLIED BY THE CONTRACTOR
Upon termination or expiry of the Contract, the Contractor shall cooperate fully with the Council to ensure a smooth transfer of the Services to any new Contractor and/or the future performance of the Services.
The Contractor shall provide all relevant information which may be required by the Council in order that the Council can act fairly, properly and in accordance with its statutory obligations in connection with any tendering exercise whether relating to the provision of the Services or the future provision of the same or any similar service and whether such tendering exercise takes place before or after the expiry or termination of the Contract.  The Council may make a request for any such information at any reasonable time and the Contractor shall comply with that request as soon as practically possible.
If the Contractor fails to comply with the provisions of this Condition either fully or in part, the Council shall be entitled to retain the whole or any part of the Sum deducted in accordance with Condition 8.3.3 as the Authorised Officer shall decide is reasonable in the circumstances.  The decision of the Authorised Officer in this regard shall be final.

[bookmark: _Toc476308210]CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
Unless expressly stated nothing in this Contract will create rights pursuant to the Contracts (Rights of Third Parties) Act 1999 in favour of anyone other than the parties to this Contract.

[bookmark: _Toc476308211]LAW
The Contract shall in all respects be governed and construed in accordance with the laws of England and the Contractor irrevocably submits to the exclusive jurisdiction of the English Courts.

[bookmark: _Toc476308212]consent
Where the consent of the Council is required pursuant to this Contract or to a licence or any other contract or agreement between the parties the grant or refusal of a consent pursuant to this Contract or such contract licence or agreement shall be entirely without prejudice to the grant or refusal of any consent pursuant to any other such contract licence or agreement.

[bookmark: _Toc48540474][bookmark: _Toc57188747][bookmark: _Toc476308213]data protection FREEDOM OF INFORMATION AND HUMAN RIGHTS
[bookmark: _NN465][bookmark: _NN922][bookmark: _NN1376][bookmark: _NN1833][bookmark: _NN2281][bookmark: _NN2723][bookmark: _NN3170][bookmark: _NN3623][bookmark: _NN4077][bookmark: _NN4531][bookmark: _NN4983][bookmark: _NN5435]General
Without prejudice to the specific requirements noted in this Condition 44, each party shall comply with the requirements of the Data Protection Act and any equivalent or associated Legislation in relation to the provision of the Services and will not knowingly do anything or permit anything to be done which might lead to a breach by the other party of the Data Protection Act.
In relation to all Personal Data, the Contractor shall at all times comply with:
the Data Protection Act as a data controller (as defined in the Data Protection Act) and, if necessary, including maintaining a valid and up to date registration or notification under the Data Protection Act covering the data processing to be performed in connection with the Services; and
any Council policies relating to data protection.
The Contractor and any Sub-Contractor engaged by the Contractor shall only undertake processing and storage of Personal Data reasonably required in connection with the Services and shall not transfer any Personal Data to any country or territory outside the UK.
All processing of Personal Data undertaken by the Contractor in accordance with this Contract shall at all times comply with the eight Data Protection Principles under the Data Protection Act.  In particular, the Contractor shall:
ensure that, subject to any exemption under the Data Protection Act, all processing of Personal Data is done fairly and lawfully;
ensure that Personal Data processed for the purposes of this Contract is not used for any other purpose or provision by or on behalf of the Contractor;
ensure that all Personal Data processed for the purposes of this Contract is no more than is necessary for the purposes of the Services;
ensure that checks are undertaken to ensure accuracy of the Personal Data maintained for the purposes of the Services;
ensure that Personal Data maintained for the purposes of the Services is not kept for any longer than is necessary, in accordance with any guidelines which shall be provided from time to time by the Council;  
ensure that it is fully able to comply with all of the rights of data subjects (as defined in the Data Protection Act) under the Data Protection Act, including the ability to comply with data subject access requests within the statutory maximum period, whether such requests are received by the Contractor or by the Council.  If such requests are received by the Council, they will be forwarded to the Contractor promptly.  The Contractor shall notify the Council of all notices received from data subjects, which appear to or purport to exercise that person’s rights under the Data Protection Act, promptly;
bring into effect and maintain technical and organisational measures to prevent unauthorised or unlawful processing of Personal Data and accidental loss or destruction of, or damage to, Personal Data including but not limited to taking reasonable steps to ensure the reliability of Staff having access to the Personal Data and, in particular, with regard to sensitive personal data as defined in the Data Protection Act;
comply with the provisions of ISO 17799 as good practice for Information Security Management;
not transfer any Personal Data to any country or territory outside the European Economic Area without the express written consent of the Council.
All Staff of the Contractor who have access to Personal Data for the purposes of this Contract shall be trained and provided with sufficient knowledge and information to enable them to comply with the Data Protection Act and with the requirements of this Contract.
Without prejudice to the Contractor’s general obligations to provide data and information to the Council on request, the Council shall be entitled to request, and the Contractor shall provide within a reasonable time, employment and relevant personal information in relation to the Staff or any Sub-Contractor’s employees for the purposes of anti-fraud measures such as data matching.  The Contractor shall ensure that it takes any measures necessary pursuant to the Data Protection Act and any other relevant legislation to facilitate such disclosure lawfully and fairly.
[bookmark: _NN466][bookmark: _NN923][bookmark: _NN1377][bookmark: _NN1834][bookmark: _NN2282][bookmark: _NN2724][bookmark: _NN3171][bookmark: _NN3624][bookmark: _NN4078][bookmark: _NN4532][bookmark: _NN4984][bookmark: _NN5436]No Disclosure
[bookmark: _Ref21430973]Except as provided for within the Data Protection Act the Contractor shall not disclose Personal Data to any third parties other than:
[bookmark: _Ref21430944]to Staff to whom such disclosure is reasonably necessary in order for the Contractor to perform the Services; 
[bookmark: _Ref21431004]to the extent required under a court order; or
disclosures made with the data subject’s express written consent;
provided that disclosure under Condition 44.2.1.1 is made subject to written terms substantially the same as, and no less stringent than, the terms contained in this Condition 44.2.1 and that the Contractor shall give notice in writing to the Council of any disclosure of Personal Data which the Contractor is required to make under Condition 44.2.1.2 immediately upon becoming aware of such a requirement. 
The Council may, at reasonable intervals, request a written description of the technical and organisational methods employed by the Contractor referred to in Condition 44.1.4.7 within twenty (20) working days of such a request, the Contractor shall supply written particulars of all such measures detailed to a reasonable level such that the Council can determine whether or not, in connection with the Personal Data, it is compliant with the Data Protection Act.
[bookmark: _NN467][bookmark: _NN924][bookmark: _NN1378][bookmark: _NN1835][bookmark: _NN2283][bookmark: _NN2725][bookmark: _NN3172][bookmark: _NN3625][bookmark: _NN4079][bookmark: _NN4533][bookmark: _NN4985][bookmark: _NN5437]Indemnity
The Contractor shall indemnify and keep indemnified the Council against all losses, claims, damages, liabilities, costs and expense (including reasonable legal costs) incurred by it in respect of any breach of this Condition 44 by the Contractor.
Without prejudice to the generality of any other relevant Conditions, if the Information Commissioner investigates any of the activities or practices of the Contractor or the Council, the Contractor shall promptly and fully co-operate with such investigation (including, without limitation, allowing the Information Commissioner and the Council access to all books, accounts and other records and making available directors and employees of the Contractor to give evidence to the Information Commissioner and to the Council).
Where, as a result of such investigation, the Information Commissioner issues any information enforcement or other notice in accordance with their powers under the FOIA 2000 and/or the Data Protection Act in which they are of the opinion that any breach of the Council's obligations under FOIA 2000 and/or the Data Protection Act has taken place and the Council is of the opinion that such breach is in whole or in part caused by or attributable to the Contractor, the Contractor shall:
fully and promptly co-operate with the Council in formulating a response to such notice;
take all reasonable steps to rectify or remedy such breach; 
take all reasonable steps to prevent a recurrence of such breach; and
take such other steps as the Council may reasonably require in order to comply with any requirements in the notice or any guidance or recommendation issued by the Information Commissioner in relation to the Council or the Contractor.
Supply to the Authorised Officer upon written request any information or details held about said named person/s on any of the Contractor's IT System or other information systems. 
The Contractor shall carry out the Services in a manner consistent with the FOIA 2000 as though bound by the FOIA 2000 and in such a way that the Council shall not be liable to any person for a breach of its duties under the FOIA 2000.
Without prejudice to the Contractor's obligations to indemnify the Council under Condition 24 the Contractor shall fully and promptly indemnify and keep indemnified the Council in respect of any proceedings notices or actions issued by the Information Commissioner and against any fines damages and costs incurred by the Council thereunder to the extent that the same was or is caused by or attributable to the Contractor.  
The Contractor shall carry out the Services in a manner which is consistent with the Human Rights Act 1998 as though (for the avoidance of doubt) it is bound by this Act and in such a way that the Council shall not be liable to any person for a breach of its duties under this Act and shall indemnify the Council against any direct or indirect costs expenses damages compensation liabilities or other claims incurred or suffered by the Council arising from or in relation to a breach or alleged breach of this Act.

[bookmark: _Toc57188764][bookmark: _Toc476308214]ENTIRE CONTRACT
This Contract contains the entire terms and conditions between the Parties in respect of its subject matter and supersedes and replaces any prior written or oral agreements, representations or understandings between them relating to such subject matter.  The Parties confirm that they have not entered into this Contract on the basis of any representation that is not expressly incorporated into this Contract.
Without limiting the generality of the foregoing, neither Party shall have any remedy in respect of any untrue statement made to them upon which they may have relied on in entering into this Contract, and a Party's only remedy is for breach of contract.
Nothing in this Contract purports to exclude liability for any fraudulent statement or act.

[bookmark: _Toc57188767][bookmark: _Toc57188768][bookmark: _Toc476308215]INTELLECTUAL PROPERTY RIGHTS
The Contractor shall save harmless and indemnify the Council from and against claims and proceedings for or on account of including but not limited to: infringement of any patent rights, Data Protection Act, design trade mark or name or other protected rights ("Intellectual Property Rights (IPRs)") in respect of any machine, work or material used for or in connection with the Services and from and against all claims, demands, proceedings, damages, costs, charges and expenses whatsoever in respect thereof or relation thereto.
The Contractor warrants that in the performance of this Contract it shall not infringe any IPRs of any third party.
Either party shall promptly notify the other when it becomes aware of any IPR claim being brought or any IPR liability arising.
Any IPR claim brought shall be managed by the Contractor at its own expense.  The Contractor shall take such action as is necessary to minimise the impact of any IPR claim on the Council and the delivery of the Services pending the outcome of this IPR claim.
The Council shall, at the request of the Contractor, assist the Contractor in the management of any IPR claim and where the Council does so assist the Contractor shall reimburse the Council for any reasonable costs and reasonable expenses incurred in doing so.
The Council shall not make any admissions which could be prejudicial to the defence or settlement of the IPR claim (or could increase the IPR liability) without first obtaining the written permission of the Contractor, such permission not to be unreasonably withheld or delayed.

[bookmark: _Toc57188778][bookmark: _Toc476308216]LITIGATION AND PROTECTION OF THE COUNCIL'S INTERESTS
If the Contractor shall become aware of any matter which without limitation shall include burglary, vandalism, accidental damage or breach of statutory provision which affects or is likely to affect the performance of the Services under the Contract it shall immediately notify the Authorised Officer.
The Contractor shall notify the Authorised Officer immediately of any circumstances relating to the Contractor and/or concerning the Services (or part thereof) which would or might reasonably justify the Council taking action to protect its interests (including its reputation) and/or lead to litigation by or against the Council and/or the Contractor for any reason whatsoever.
If requested to do so by the Authorised Officer the Contractor shall at no cost to the Council provide to the Council any relevant information and/or shall arrange the assistance of any member of the Contractor's Staff in connection with any legal or other inquiry or court or other proceedings in which the Council may become involved or any relevant hearing internal to the Council and shall give evidence in such inquiries or proceedings or hearings. 

[bookmark: _Toc57188779][bookmark: _Toc476308217]MALADMINISTRATION
Without prejudice to the generality of any other relevant Conditions if the Local Government Ombudsman ("the Commission for Local Administration") investigates any of the activities or practices of the Contractor or the Council, the Contractor shall promptly and fully co-operate with such investigation (including, without limitation, allowing the Commission and the Council access to all books, accounts and other records and making available directors and employees of the Contractor to give evidence to the Commission and to the Council).
Where, as a result of such investigation, the Commission issues any report in which it is of the opinion that any injustice or maladministration has taken place and the Council is of the opinion that such injustice or maladministration is in whole or in part caused by or attributable to the Contractor, the Contractor shall:
fully and promptly co-operate with the Council in formulating a reply to such report;
take all reasonable steps to rectify or remedy the injustice or maladministration;
take all reasonable steps to prevent a recurrence of the injustice or maladministration; and
take such other steps as the Council may reasonably require in order to comply with any recommendations in the report (or any other report issued by the Commission in relation to the Council or the Contractor).
The Contractor shall fully and promptly indemnify and keep indemnified the Council against any payment made by the Council following any injustice or maladministration alleged in any report issued by the Commission to the extent that the same was or is caused by or attributable to the Contractor.
In this Condition 48 the term "maladministration" shall include, without limitation, bias, neglect, inattention, delay, incompetence, misrepresentation, fraud, perversity, turpitude and arbitrariness.

[bookmark: _Toc476308218]NON-EXCLUSIVITY
For the avoidance of doubt, this Contract shall not be exclusive.  The Council reserves the right to provide any or all of the Services or services similar to the Services itself or to employ another Contractor or Contractors to provide the Services or Services similar to the Services.

[bookmark: _Toc476308219]AUDIT
The Council's internal auditors and some external auditors (as will be indicated by the Council to the Contractor from time to time) have the right of access to and removal of all documents, systems (manual and computerised) and facilities, information and data including the Contractor's IT System and Council Data.  The Contractor shall cooperate fully with and shall ensure the full cooperation of the Contractor's Staff with the Council's internal auditors and external auditors.
The Contractor shall produce on the Council's internal auditor's demand and within one (1) working day, any paperwork requested for audit purposes; in addition, the Contractor will provide detailed, reconciled financial reports weekly of all banking transactions, and four (4) weekly reports of all cash receipts in this period, analysed by type and source.  
The Contractor is required to retain all records relating to the Services for the Contract Period and to make these available upon termination or expiry of the Contract to the Council.  During the Contract Period such records shall be available upon demand.
The Contractor shall have a proper financial audit carried out as required under the Companies Act 1985 or Companies Act 2006 and a copy of the audited accounts will be submitted to the Council within two (2) weeks of the same being filed at Companies House by the Contractor.

[bookmark: _Toc476308220]BUSINESS CONTINUITY PLANNING
The Contractor acknowledges that the Council has a statutory obligation under the Civil Contingencies Act 2004 to maintain plans to ensure that it can continue to exercise all its functions in the event of an emergency so far as is reasonably practicable.
The Contractor shall produce, implement and maintain a Business Continuity Plan with tested contingency arrangements and shall provide a copy of the said plan to the Council upon request. The Business Continuity Plan shall address (without limitation) the following matters:
(a)	Provide a regular review and updating of the Business Continuity Planning documentation at least every year; 
(b) 	Provide for regular testing of the Business Continuity Planning Plan (at least yearly);
(c)	Provide details of the locations at which copies of the Business Continuity Planning documentation are held; 
(d) 	Provide details of the locations at which copies of any other important procedures and documents which form part of the Business Continuity Planning documentation are held;
(e) 	Provide for IT systems recovery/back-up arrangements and provision to ensure that these are carried out regularly and details of the locations at which these are held;
(f) 	Provide for minimum contingency resources (for example access to reserve employees, IT hardware and systems, telephones) and details of any contingency site or location;
(g) 	Provide contingency details relating to the loss of any key suppliers;
(h) 	Provide contingency details relating to the loss or absence of any Employees;
(i) 	Provide a Business Continuity Plan activation checklist; 
(j) 	Provide for communication processes and associated contact information covering key employees and Suppliers/\Contractors and confirmation that the Council is included in the Contractor's priority customer list.
The Council reserves the right to require the Contractor's attendance at any contingency exercise or to conduct an audit of the Contractor's contingency arrangements. 

[bookmark: _Toc476308221]WHISTLEBLOWING
The Contractor shall ensure that all staff have at the Commencement Date been informed/ made aware of the Council's Whistleblowing Policy which applies to all employees, Contractors working for the Council on Council premises, Suppliers and those providing services under a contract with the Council.

[bookmark: _Toc476308222]CHILD PROTECTION AND VULNERABLE ADULTS
The Council reserves the right to require the Contractor to ensure that all of their staff have at the Commencement Date and thereafter maintain throughout the Contract Period valid Standard DBS checks, or such other relevant safeguarding requirement as may be legislated for at any time during the Contract Period.
The Contractor shall ensure that its Staff either comply with its own Child Protection/Vulnerable People Policy or alternatively shall adopt and comply, at no additional cost to the Council, with the Council's own internal Safeguarding document.

[bookmark: _Toc476308223]RIGHTS AND DUTIES RESERVED
All rights and duties which the Council has as a Local Authority or which the Council's Officers have as Local Authority Officers are expressly reserved.

IN WITNESS of which this Deed has been executed by the parties on the day and in the year first before written



THE COMMON SEAL of WOKINGHAM BOROUGH COUNCIL

was hereunto affixed in the presence of: 	





            Attesting Officer




EXECUTED AND DELIVERED 			)
	AS A DEED BY [ 				)
	 	] acting by two Directors or a 	)
	Director and its Company Secretary:	)




	__________________________
		Director 




______________________________
		Print Name






		______________________________
		Director/Company Secretary


		

		______________________________
Print Name

[bookmark: _Toc476308431][bookmark: _Toc476308750]
Schedule 1 - List of Contract Defaults

	[bookmark: _Toc476308432]CONTRACT DEFAULT
	DEDUCTION IN £

	Failure to meet the same KPI on more than one occasion over any 3 month period
	To be assessed per occasion*  

	Failure to provide information, attend a hearing or perform adequately resulting in the loss of an appeal
	£500

	Payment or inducement in kind paid to a CEO in relation to the number of PCNs issued (per CEO per occasion)
	£5,000

	Partial or total loss of Council Data held on the IT System
	To be assessed per occasion* 

	Any IT system failure of over 1 working day in duration
	To be assessed per occasion*

	Failure to meet data protection requirements
	To be assessed per occasion* 



*Assessment to include, but not exclusively, loss of income to the Council, time spent by Council Staff without access or recovering once system restored, impact on the public attempting to challenge or pay and any impact on on-street operations.



[bookmark: _Toc476308751]Schedule 2 - Breaches

LIST OF MATERIAL BREACHES to include but not limited to:

Persistent failure resulting in default notifications in 50% or more of days for deployment over a 6 month period; 
Total loss of Council Data held on the IT System on any occasion;
Failure to pass the Acceptance Tests.

[bookmark: _Toc476308752]
Schedule 3 – Council's Policies and Guidelines
Including but not limited to the following, WBC have policies related to this contract. These can be found on the Council’s website at www.wokingham.gov.uk or made available on request.

Health and Safety related policies 
Whistleblowing Policy
Compliments and Complaints Policy   
Wokingham Borouqh Council Safeguarding Policy

[bookmark: _Toc476308753]
Schedule 4 – Transfer Regulation Information

1. Workforce Information
This comprises, in respect of a transferring employee, their:
· name (surname, forename, title and initials); 
· date of birth; 
· home address; 
· job title; 
· job description; 
· place of work; 
· date of commencement of service; 
· period of continuous service and notice entitlement; 
· normal hours of work; 
· annual leave entitlement; 
· annual leave not taken prior to the transfer date (accrued holiday entitlement); 
· sick pay entitlement; 
· maternity and other leave entitlements; 
· National Insurance number and contribution rate; 
· annual salary and rates of pay band/grade (including intervals at which remuneration is paid); 
· other benefits to which the transferring employee is entitled under the contract of employment or which the transferring employee might legitimately expect to receive as a result of the contract of employment; 
· bonus payments in the 12 months prior to the transfer date and details of how such bonuses were calculated; 
· allowances and bonuses for the preceding twelve month period;
· gender;
· pay review method;
· frequency of pay reviews;
· agreed pay increases;
· next pay review date;
· any existing or future commitment to training that has a time-off or financial implication;
· any other allowances paid;
· any other benefits in kind;
· type of pension provision e.g. LGPS, defined contribution or stakeholder; 
· contract end date (if fixed term contract or temporary contract);
· notice;
· percentage of working time dedicated to the provision of services under the contract;
· pension information: length of pensionable reckonable service;
· tax code, five months’ copy pay slip data, cumulative pay for tax and pension purposes and cumulative tax paid; 
· any letters of appointment; 
· written particulars of employment; 
· ethnic category; 
· contractual hours of work; 
· contractual overtime; 
· overtime history for preceding twelve month period and whether any member of staff has waived their right not to work in excess of forty eight hours per week under the Working Time Regulations 1998; 
· one off task and finish payments; 
· shift, unsociable hours or other premium rates of pay; 
· local protection built into the individual contracts of employment; 
· outstanding employee loans including car loans; 
· contractual gratuity obligations; 
· any recommendation for medical retirement; 
· absence through maternity leave, or authorised paid or unpaid absence together with details of any action taken to date; 
· sickness and absence records for the preceding 12 months including any records of parental leave taken; 
· being in a redeployment pool or any allocation to light duties; 
· working on duty, secondment or temporary upgrades, listing date of commencement, period of this appointment and details of their substantive post; 
· any industrial injuries notified to the transferor for a period of up to three years prior to the transfer date. Details of where liability has been accepted by the transferor and level of compensation paid for the same period; 
· details of employer's liability insurance and if not is the transferor self-insured; 
· claims, or potential claims outstanding for industrial injury and any payment made or to be made; 
· claims, or potential claims, under the transferor’s personal accident scheme and any payment made or to be made; 
· Employment Tribunal claims, or other tortious liability claims; 
· Employment Tribunal applications lodged in respect of sex or race discrimination that have been either successful or settled since 2 years prior to the transfer date; 
· dismissals likely to be made by the transferor in connection with this transfer; 
· suspension, possible suspension or disciplinary action; 
· live warnings and outstanding grievances; 
· training records, performance or assessment details, existing training or sponsorship commitments; 
· trade union recognition and trade union facilities agreements in place; 
· all trade union/safety representatives; 
· any disability; 
· consultation and information correspondence sent by the transferor to the trade unions in connection with this transfer; 
· statement of material benefits protection; 
· temporary contract or a fixed term contract; 
· any contractual right to return to work following a career of any other break in service; 
· any agreement to carry over holiday from the current holiday year to the next holiday year; 
· for pension purposes, the notional reckonable service date; 
· pensionable pay history for three years to date of transfer; 
· the amount of any deduction in respect of a contribution under Additional Voluntary Contribution arrangements; 
· any other voluntary deductions from pay; 
· bank/building society account details for payroll purposes; 
· any letters or documents or collective agreements affecting terms and conditions of employment; 
· outstanding loans/advances on salary or debts; 
· emergency contact details; 
· particulars of any service licence or service tenancy. 

2. Transferring Employees Employment Information 
This comprises relevant information relating to the transferring employees including:
· all employment policies, documents, manuals, codes, handbooks, procedure guides, publication agreements; 
· non-contractual policies and procedures; 
· details of any pay structure that may be imposed by the transferor prior to the transfer date. 

3. Transferring Employees Terms and Conditions 
This comprises the terms and conditions and benefits (including retirement benefits) under which the transferring employees are employed including:
· locally agreed conditions of service;
· contractual policies and procedures;
· collective agreements affecting terms and conditions of employment (including any letters or documents) relating to them.



[bookmark: _Toc476308754]Schedule 5 - Performance Bond

THIS GUARANTEE BOND is made as Deed between the following parties whose names and (Registered Office) addresses are set out in the Schedule of this Guarantee Bond (“The Schedule”)

1. The “Contractor” as Principal
1. The “Guarantor” as Guarantor, and
1. The “Employer”

WHEREAS

1. By a Contract (“The Contract”) entered into between the Employer and the Contractor particulars of which are set out in the Schedule the Contractor has agreed with the Employer to execute works (“the Works”) upon and subject to the terms and conditions therein set out.

1. The Guarantor has agreed with the Employer at the request of the Contractor to guarantee the performance of the obligations of the Contractor under the Contract upon the terms and conditions of this Guarantee Bond subject to the limitation set out in Clause 2.

NOW THIS DEED WITNESSETH AS FOLLOWS:

1. The Guarantor guarantees to the Employer that in the event of a breach of the Contract by the Contractor, the Guarantor shall, subject to the provisions of this Guarantee Bond, satisfy and discharge any damages sustained by the Employer (“the Damages”).
1. The maximum aggregate liability of the Guarantor under this Guarantee Bond shall not exceed the sum set out in the Schedule (“the Bond Amount”) but subject to such limitation and to Clause 4 the liability of the Guarantor to pay the Bond amount shall be co-extensive with the liability of the Contractor to pay the Damages under the Contract.
1. The Guarantor shall not be discharged or released by any alteration of any of the terms and conditions and provisions of the Contract or in the extent or nature of the works and no allowance of time by the Employer under or in respect of the Contract or the Works shall in any way release reduce or affect the liability of the Guarantor under this Guarantee Bond.
1. Whether or not this Guarantee Bond shall be returned to the Guarantor the obligations of the Guarantor under this Guarantee Bond shall be released and discharged absolutely upon expiry (as defined in the Schedule) save in respect of any breach of the Contract which has occurred and in respect of which a claim in writing containing particulars of such breach has been made upon and received by the Guarantor before expiry.
1. The Contractor having requested the execution of this Guarantee Bond by the Guarantor undertakes to the Guarantor (without limitation of any other rights and remedies of the Employer or the Guarantor against the Contractor) to perform and discharge the obligations on its part set out in the Contract.
1. This Guarantee Bond shall be governed by and construed in accordance with the Laws of England and Wales and only the Courts of England and Wales shall have jurisdiction hereunder.

SCHEDULE

	THE CONTRACTOR
	





	THE GUARANTOR
	National Westminster Bank PLC whose registered office is situate at 135 Bishopsgate London EC2M 3UR and whose address for service is at Bonds and Guarantees, Trade Works, City International Banking Centre, PO Box 39971, Devonshire Square, London EC2M 4XB

	THE EMPLOYER
	Wokingham Borough Council whose registered office is situate at Civic Offices, Shute End, Wokingham, Berkshire RG40 1WH

	THE CONTRACT
	A Contract dated                           between the Employer and the Contractor for the provision of ……………………………………………………………………………………………………………………………………………………… for the value of [amount in words]

	THE BOND AMOUNT
	[amount in words]

	EXPIRY
	The date of issue of the Certificate of making good defects which shall be conclusive for the purposes of this Guarantee Bond




IN WITNESS whereof the Contractor and the Guarantor have executed and delivered this Guarantee Bond as a Deed this                          day of

EXECUTED AND DELIVERED AS A DEED BY
CONTRACTOR







015230-CAP / 898924
	015230-CAP/898924
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SIGNED AS A DEED BY




As the Attorney and on behalf of
National Westminster Bank PLC

in the presence of:-



BANK OFFICIAL
NATIONAL WESTMINSTER BANK PLC
BONDS AND GUARANTEES
TRADE WORKS
CITY INTERNATIONAL BANKING CENTRE
PO BOX 39971 DEVONSHIRE SQUARE
LONDON EC2M 4XB

[bookmark: a172490]Schedule to the On Demand Performance Bond
The Contractor: [ ] whose [address] [registered office address] is [ ].

The Guarantor: [ ] whose registered office address is [ ].

The Employer: [ ] whose [address] [registered office address] is [ ].

The Contract: A contract [dated the [ ] day of [ ]] [to be entered into] between the Employer and the Contractor in the form known as [ ] for the construction of works comprising [ ] for the original contract sum of [ ] pounds (£[ ]).

The Bond Amount: The sum of £[ ] pounds sterling (£[ ]). [Insert any provisions for reduction of the Bond Amount]

The Expiry Date:  [Insert details of the event agreed between the parties] which shall be conclusive for the purposes of this On Demand Performance Bond.

The Guarantor shall be released from its liability under this On Demand Performance Bond on the expiry and/or termination date of the Contract whichever is sooner.


[bookmark: _Toc476308755]Schedule 6 – Parent Company Guarantee


FORM OF PARENT COMPANY GUARANTEE


THIS DEED is made the 			day of 					

BETWEEN:

(1)	[                                                                           ] whose registered office is at [                 
                                                          ] (“the Guarantor”)		


(2)	WOKINGHAM BOROUGH COUNCIL of Civic Offices Shute End Wokingham Berkshire RG40 1WH (“the Council”)

WHEREAS:

(A)	The Council and [                                                                         ] (“the Contractor”) have entered into a binding Contract (“the Contract”) whereby the Contractor will carry out the Works and/or Services set out in the Contract Documents and upon the terms and conditions contained therein commencing on [                                                   ]

(B)	The Contractor is a subsidiary company of the Guarantor

(C)	The Guarantor has agreed to enter into a Deed of Guarantee and Indemnity on the following terms and conditions:

NOW THEREFORE:

(1)	The Guarantor hereby unconditionally and irrevocably guarantees to the Council that if any sums are due and payable to the Council by the Contractor pursuant to the terms of the Contract Documents and there is any default in any payment of such sum the Guarantor shall forthwith on first demand by the Council unconditionally pay to the Council in full the monies which are due and payable to it and unpaid by the Contractor together with all costs and expenses which the Council may incur in enforcing this Guarantee

(2)	The Guarantor hereby unconditionally and irrevocably undertakes fully and properly to indemnify the Council against all damages costs claims losses demands liabilities and expenses which may be suffered or incurred by the Council by reason of any default on the part of the Contractor in performing and observing the terms and conditions of the Contract Documents and in particular such costs and expenses as may be incurred as a result of a third party carrying out all or any part of the Works or Services (as defined in the Contract Documents) by reason of a failure by the Contractor to provide such Works or Services in accordance with the terms of the Contract Documents

(3)	The Guarantor shall not be discharged or released from this guarantee and indemnity nor shall its liability under this guarantee and indemnity be affected or impaired by any agreement conduct or forbearance between or afforded to the Contractor by the Council or by any alterations in the obligations imposed on the Contractor by the Contract Documents or by any variations agreed to the Contract Documents whether or not such matters are with or without the consent of the Guarantor.  The Council shall not be obliged to request payment from the Contractor before enforcing the terms of this guarantee and indemnity and the Guarantor shall be treated in all respects as being jointly and severally liable with the Contractor for all liabilities obligations and undertaking of the Contractor as provided in the Contract Documents

(4)	This guarantee and indemnity shall remain in full force and effect until all monies and liabilities now or hereafter due and owing or incurred by the Contractor to the Council have been satisfied in full

(5)	If any monies shall become payable under or in respect of this guarantee and indemnity the Guarantor shall not so long as any monies due and payable by the Contractor to the Council under the terms of the Contract Documents remain unpaid:

	(a)	in respect of the amounts paid by the Guarantor under this guarantee and indemnity seek to enforce repayment by subrogation or otherwise

	(b)	in the event of the insolvency winding up liquidation or dissolution of the Contractor prove in competition with the Council in respect of any monies owing to the Guarantor by the Contractor on any account whatsoever but will give to the Council the benefit of any such proof and of all monies to be so received in respect thereof

(6)	All demands made by the Council under this guarantee and indemnity shall be sent to the Guarantor at the address set out above or such other address as may be notified by the Guarantor to the Council.  Such demand shall be deemed to have been made and received by the Guarantor:

	(a)	if delivered by hand at the time of delivery

	(b)	if sent by mail on the next business day after the date of posting

	(c)	if sent by fax at the time of transmission  

(7)	No failure to exercise and no delay in exercising on the part of the Council any right power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise of any right power or privilege preclude any other or further exercise thereof or the exercise of any right power or privilege.  The rights and remedies provided herein are cumulative and not exclusive of any right or remedies provided by law

(8)	The Guarantor hereby warrants and represents to the Council that it has full power and authority to enter into and perform its obligations under this guarantee and indemnity

(9)	This guarantee and indemnity shall be binding upon the Guarantor’s successors in title

(10)	This guarantee and indemnity shall remain in full force and effect notwithstanding any change in the constitution of the Guarantor the Contractor or the Council

(11)	The Guarantor hereby irrevocably appoints its Company Secretary as its authorised agent for the purpose of accepting service of process for all purposes in connection with this guarantee and indemnity

(12)	This guarantee and indemnity shall be governed by and construed in all respects in accordance with English law and the parties agree to submit to the exclusive jurisdiction of the English Courts as regards any claim or matter arising in relation to this guarantee and indemnity






DATED this						day of					



IN WITNESS whereof the Guarantor has hereunto set its seal on the date set out above

THE COMMON SEAL of
[                                                    ]
was hereunto affixed in the presence of:









THE COMMON SEAL of
WOKINGHAM BOROUGH COUNCIL
was hereunto affixed in the presence of:














[bookmark: _Toc476308756]Schedule 7 - Technology and Data Sharing Protocol
This AGREEMENT is agreed on the 				day of					2017

BETWEEN

(1)WOKINGHAM BOROUGH COUNCIL of Civic Offices, Shute End, Wokingham, RG40 1BN (“WBC”)


(2) (                                                           ) of  (                                                                             )
 (“the Provider”)

collectively known as “the Parties”.


IT IS HEREBY agreed as follows:-

1. BACKGROUND

1.1. The Parties have entered into an agreement for a Civil Parking Enforcement Service (“the Service”) commencing on                               2017

1.2. In order to facilitate its agreed functions, the Service requires access to technology and information, data and records held by the Parties and must have the freedom to use and process such information as is necessary in accordance with its functions.

1.3. This agreement sets out the technology and data sharing arrangements between the Parties for the purposes of the Service.

2. INTERPRETATION

2.1. In this agreement, unless the context otherwise requires, the following expressions shall have the following meanings:-

“the Agreement” means this agreement which is also referred to as the Technology Data Sharing Protocol (“TDSP”).

“Service Agreement” means the official agreement for the operation of a Civil Parking Enforcement Service between the Parties.

“the Service” means the Civil Parking Enforcement Service between the Parties.

“Technology Solution” means any Hardware, Software, connectivity required for the operation of Service.

“Data” means any information stored by means of paper records or records held electronically                                  which includes information which is ‘Personal Information’ or ‘Confidential Personal Information’ as defined by The Data Protection Act 1998.


3. TERM

3.1. This agreement is effective from                                   2017
 
3.2. This agreement will continue to be in force from the date it becomes effective until such time as  it is terminated by any of the Parties at any time.

4. TECHNOLOGY DATA SHARING PROTOCOL

Data Sharing

4.1. Each Party agrees that:-

Data held by the Parties may be shared between the Parties for the purposes set out by the Service Agreement, and for any purpose to which all Parties agree following the effective date of the Agreement.

Staff employed within the Service are entitled to request, receive access to and process Data held by the Parties for the purpose of carrying out their duties in accordance with the Service Agreement.

“access”, as referred to above, will include access by electronic means by provision of a unique username and logon to any electronic system operated by any of the Parties.

Technology Sharing

4.2. Each Party agrees that:-

Technology solutions held by the Parties may be shared between the Parties for the purposes set out by the Service Agreement, and for any purpose to which any party may both agree following the effective date of the Agreement.

Staff employed within the Service are entitled to request, receive access to technology solutions held by the Parties for the purpose of carrying out their duties in accordance with the Service Agreement.

“access”, as referred to above, will include access by electronic means by provision of a unique username and logon to any electronic system operated by any of the Parties.

Confidentiality

4.3. In this Agreement “Confidential information” means any information or Data, however it is conveyed, that relates to the business affairs, developments, trade secrets, know-how, personnel, and suppliers of any Party, including intellectual property rights, together with all information derived from the above and any other information clearly designated as being confidential or which ought reasonably to be considered to be confidential.

4.4. In the spirit of collaboration between the parties information collected during the course of the normal activities of the Service can be used by the Parties to the mutual benefit of either party. This does not apply to information covered under the Data Protection Act 1998, and The Freedom of Information Act 2000 (FOIA), the Local Government (Access to Information) (Variation) Order 2006 Schedule 12 A and information categorised as Restricted/Protected by the Government Protective Marking System. 

4.5. Each Party:-

a. shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and

b. shall not disclose any Confidential Information belonging to the other Party to any other party outside the agreement without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of the Agreement or except where disclosure is otherwise expressly permitted by the provisions of this Agreement or the Service Agreement.

4.6. Each party shall each take all necessary precautions to ensure that all Confidential Information obtained from the other Party under or in connection with the Agreement:-

a. is given only to such of their Staff and professional advisors or consultants engaged to advise them in connection with the Service Agreement as is strictly necessary for the performance of the Service Agreement and only to the extent necessary for the performance of the Service Agreement;

b. is treated as confidential and not disclosed (without prior Approval) or used by their Staff or such professional advisors or consultants otherwise than for the purposes of the Service Agreement.

c. shall ensure that it has in place appropriate technical and contractual measures to ensure the security of the Confidential Information (and to guard against unauthorised or unlawful processing of the Confidential Information and against accidental loss or destruction of, or damage to, the Confidential Information)

4.7. Each party shall not use or otherwise process any Confidential Information or Data they receive from the other Party otherwise than for the purposes of the Service Agreement.

4.8. The provisions of Clauses 4.3 to 4.4 shall not apply to any Confidential Information received by one Party from the other:-

a. which is or becomes public knowledge (otherwise than by breach of this Clause);

b. which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party;

c. which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure;

d. is independently developed without access to the Confidential Information; or

e. which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA, or the Environmental Information Regulations pursuant to this Clause 4.


Freedom of Information

      4.9.      The Parties each recognise that all parties to this Agreement are subject to legal duties which 
       may require the release of information under the FOIA or any other applicable legislation 
       governing access to information, and that each party may be under an obligation to provide              
       information on request. Such information may include matters relating to, arising out of or under            
       the Service Agreement in any way. 

4.10. Each Party will assist the other to enable them to comply with their obligations. In 
   particular, each Party acknowledges that the other Party is entitled to any and all information   
   relating to the performance of this Agreement or arising in the course of performing this 
   Agreement or the Service Agreement. In the event that a Party receives a request for 
   information under the FOIA or any other applicable legislation governing access to information, 
  and requests any other party’s assistance in obtaining the information that is the subject of such 
  request or otherwise, the other party will respond to any such request for assistance at their own 
  cost and promptly, and in any event within seven days of receipt of any such request.

     4.11.     Neither Party shall be liable for any loss, damage, cost, harm or other detriment however 
      caused arising from the disclosure of information relating to this Agreement further to its duties 
    under the FOIA or other applicable legislation governing access to information where applicable.

      5.        DATA PROTECTION

5.1. Both Parties undertake to comply in all respects with the provisions of the Data Protection Act 1998 and will indemnify each other against all actions costs expenses claims proceedings and demands which may be made or brought against the other Party for breach of statutory duty under the Act which arises from the use disclosure or transfer of personal data by their Staff their servants and their agents.

5.2. The Parties shall be responsible for the security and confidentiality of all files, documents, computer files, reports and any other items held by the Parties whilst in their possession, whether on or off site.  All records relating to this Agreement or the Service Agreement are to be used and stored in a manner that ensures safe custody, confidentiality and facilitates the retrieval of information.

5.3. The Parties shall ensure that all relevant documentation, electronically held data and working files still held are returned to the other Party as directed by the other Party.

6. APPLICABLE LAW AND JURISDICTION

6.1. The Agreement shall be governed by and interpreted in accordance with English law and shall be subject to the exclusive jurisdiction of the courts of England and Wales.


	On behalf of Wokingham Borough Council

	
	

	        Signed:
	
	
	
	

	Name:
	
	
	
	

	Position:
	
	
	
	

	Date:
	
	
	
	




On behalf of (The Provider) 

Signed: ------------------------------------------------------


Name: --------------------------------------------------------

Position: ----------------------------------------------------


Date: --------------------------------------------------------
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